DEPARTMENT OF PROCUREMENT SERVICES
NON-COMPETITIVE REVIEW BOARD (NCRB) APPLICATION

Complete this cover form and the Non-Competitive Procurement Application Worksheet in detail. Refer to the page entitied
“Instructions for Non-Competitive Procurement Application” for completing this application in accordance with its policy regarding
NCRB. Complete "other" subject area if additional information is needed. Subject areas must be fully compieted and responses merely
referencing attachments will not be accepted and will be immediately rejected.

Department Orlglnator Name Telephone Date Signature of Application Author
Mayor's Office for Rachel Arfa 312-744-7209 12-8-2020 HT) e J 7y
People with Disabilities "f,kﬂp ’\J( ( ' ({&-—r_.
Contract Llalson Email Contract Lialson Telephone :
Kimberly A. Taylor Kimberly.Taylor@cityofchl  312-746-5704

cago.org

List Name of NCRB Attendees/Department

Rachel Arfa Mayor's Office for Paople with Disabilities
Kimberly A. Taylor Mayor's Office for People with Disabilities
Laurie Dittman Mayor's Office for Peaple with Disabilities

Request NCRB review be conducted for the product(s) and/or service(s) described herein.

Company: LCM Architects, LLC

Contact Person: ' Phone; Email:

Douglas J. Anderson ' 312-913-1717 danderson@lcmarchitects.com
Project Description:. Consulting Services for Title Il Transition Plan

This is a request for:

New Contract (] Amendment / Modification

Contract Type Type of Modification

& Blanket Agreement Term: ____ (# of mo) O Time Extenslon O Vendor Limit increase (] Scope Change
[] Standard Agreement Contract Number:____

Specification Number:
Modification Number:

Department RequestApproval Reco m.ndod r;\)?oval
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;S INT NAME PRINT NAME

FOR NCRB USE ONLY

( ) /@ Approved [l Rejected
Recommend Approval/Date:

Return to Department/Date: % 9 . W Vl \Ja.m“*r) W

Rejected/Date: Bed- TS It )
CHIEF PROCUREMENT OFFICER DATE
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DEPARTMENT OF PROCUREMENT SERVICES
NON-COMPETITIVE REVIEW BOARD (NCRB) APPLICATION
JUSTIFICATION FOR NON-COMPETITIVE PROCUREMENT WORKSHEET

All applicable information on this worksheet must be addressed using each question found on the “Instructions for Non-
Competitive Procurement Application"” in this application.

Justification for Non-Competitive Procurement Worksheet

£J PROCUREMENT HISTORY

1.MOPD has previously used LCM Architects, LLC. They will perform consulting services for our Title || Accessibility
Compliance program. Their services are necessary due to their experience and knowledge of ADA compliance.

2.This would be a continuation of previous procurement from LCM Architect, LLC

3.MOPD and LCM Architects, LLC hold regular meetings via Zoom and via e-mail and continue to be in regular
contact regarding the Self Evaluation and Transition Plan

4. MOPD Commissioner and staff conducted extensive research, including reviewing MOPD's prior Transition Plan
documents, attending webinars on Transtion Plans, meeting with vendors who develop survey tools for assesments,
reviewing status of Transtion Plans of nationwide MOPD departments and meeting with accessibility experts on
completing Transition Plans.

5.The purpose of this contract is to review status of all prior accessibility surveys and develop a plan for completion of
the Transition Plan, including a future multi-yeard contract. This contract will be utilized to develop each subsequent
phase and cost.

8.Due to LCM Architects, LLC accessbility expertise and knowledge of City of Chicago buildings and programmatic
access, future bidding is not feasible here.

ESTIMATED COST
1.MOPD is requesting a 12-month base term.
2.The total cost for consulting services is $87,405.

3.The cost was based on a negotiated quote from LCM Architects, LLC. Please see attached quote from LCM
Architects, LLC.

4.Cost savings to the City arise from using LCM's prior surveys, and from this pool, identifying which of the City of
Chicago buildings are still in compliant with the 1991 ADA regulations, and which buildings are required to be
assessed for compliance with the 2010 ADA regulations.

5.MOPD Commissioner negotiated with LCM Architects, LLC to arrive at this agreed upon contractual amount,

reducing the original offered quote by nearly $300,000.
‘[ SCHEDULE REQUIREMENTS

1. MOPD and LCM Architects, LLC held regular meetings via email and Zoom to review scope and overview of the

Transition Plan.

2.In this situation, there is not a lack of drawings. MOPD submits this sole source contract to work with LCM
Architects, LLC because LCM worked with MOPD to conduct surveys of all City of Chicago buildings and program
access. Due to its prior experience and familiarity, LCM is able to utllize this prior work to assess whether City of
Chicago building accessibility surveys are in compliance or if new surveys are required. Utilizing any other company
to complete these surveys would result in significantly increased costs and furthur delays of completion.

3.The purpose of this contract is to establish a Phase |, review the prior surveys and determine which buildings will
require new assessments by appying applicable ADA standards and regulations; this assessement will be used to
plan the scope of the entire Transition Plan.
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DEPARTMENT OF PROCUREMENT SERVICES
NON-COMPETITIVE REVIEW BOARD (NCRB) APPLICATION
JUSTIFICATION FOR NON-COMPETITIVE PROCUREMENT WORKSHEET

4. Competitive bidding would cause a delay, while also exposing the City to increased risk of liability due to non-
compliance with Title Il of the ADA, and would likely result in proposals being submitted at significantly higher
expebiture due to not having worked on the City's prior Transition Plan effort.

EXCLUSIVE OR UNIQUE CAPABILITY

1. Among its team, LCM Architects, LLC has national leaders in physical and programmatic accessibility who are well
versed in all applicable ADA requirements including both the 1991 and 2010 ADA regulations, lllinois Accessibility
Code and City of Chicago regulations.

2.Yes, LCM Architects, LLC has architects with decades of experience in accessibility and are well regarded and

known as accessibility experts in Chicago, nationwide and internationally. LCM Architects, LLC has also completed
projects with the City of Chicago's sister agencies and is familiar with the City of Chicago's needs.

3.LCM Archtects LLC possesses architectual expertise in both physical and programmatic access and due to its prior
contract with MOPD, LCM possesses working knowledge and famillarity with the City's physical buildings and
program access.

4.LCM Architects, LLC works with developers of accessibility software as early adopters of surveying tools in order to
obtain efficient and accurate assessements.

5.LCM Architects, LLC is the prior approved vendor for MOPD's past Transition Plan surveying and assessment, and
will be able to utilize these prior completed surveys; using any other firm would require starting from the beginning at
significant increased cost to the City.

6.Using LCM Architects, LLC expertise, MOPD will work with LCM to update accessibility surveying tools to conduct
efficient and cost effective assessments.

7.Any copyright or other rights precluding this contract are unknown at this time.
8.Not Applicable

OTHER
Not Applicable
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: U) PROCUREMENT

Attach required forms for each procuroment type and delallad scope of services andfor spacifications and forward original documents to the Chief
Pracurament Officer; Clly Hall, Room 806.
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To: Shannon E. Andrews
Chief Procurement Officer

From: W (m‘ Avi.

Rachel Arfa
Commissioner
Mayor’s Office for People with Disabilities

Date: December 8, 2020

Re: Non-Competitive Bid Consideration for LCM Architects, LLC
Title II Transition Plan Term Contract
Requisition #: 374067
Specification #: 1214289

The Mayor’s Office for People with Disabilities (MOPD) respectfully requests consideration from the Non-
Competitive Review Board (NCRB) for a non-competitive bid with LCM Architects, LLC for consulting
services for the Title II Transition Plan. MOPD is requesting a base contract term of 12 months.

MOPD has previously worked with LCM Architects, LLC for consulting services for our Title I Self-
Evaluation and Transition Plan, a requirement for legal compliance under the Americans with Disabilities Act.
The City of Chicago has legal obligations under the ADA. MOPD seeks to work with LCM Architects, LLC
in its effort to complete the Transition Plan, bring the City into compliance and reduce liability for non-
compliance. The previous contract MOPD and LCM Architects, LLC expired in 2013. This contract was for a
previous effort to complete the Transition Plan. We submit this request to contract with LCM Architects, LLC
in order to move toward the completion of the Transition Plan. LCM Architects, LLC services are essential to
complete the plan and will be used to;

* Develop a plan for completion of the Title [I Self-Evaluation and Transition Plan

¢ Prepare all City of Chicago departments for the required Self-Evaluation portion of the Transition Plan

* Review and compare previous survey and assessments to determine which physical buildings have not
been altered and which buildings require new assessment

*  Work with MOPD staff to evaluate programmatic access of all City of Chicago Programs and Services

* Provide expertise on accessibility compliance and standards



Justification

MOPD is requesting this non-competitive bid due to LCM Architects, LLC expertise in accessibility, including
in the ADA (both 1991 and 2010 standards), Illinois Accessibility Code, City of Chicago regulations and their
prior knowledge and familiarity with accessibility of City of Chicago facilities and programmatic access.
Using LCM Architects, LLC accessibility knowledge and expertise will result in both completion of the
Transition Plan and doing so in a cost-effective way for the City, benefitting every single City of Chicago
department.

Without access to LCM Architects, LLC, MOPD’s only other option would be to contract with another
architecture firm, at significantly higher cost, in a less efficient process, resulting in increased costs to the City.

Cost and Term

Per the vendor’s quote for services, the total cost for the 1-year contract is $87,405. A copy of the quote is
attached with this request. MOPD would like to enter into a contract with LCM Architect, LLC for 12 months.
Waiver of Minority and Women Owned Vendor Participation

LCM Architects, LLC has requested a waiver of the City’s MBE/WBE/BEPD/DBE compliance requirements.
LCM Architects, LLC referenced impracticality as a basis for their waiver request.

For any questions regarding this matter, please contact me at 4-7209 or Kimberly A. Taylor at 6-5704.

Thank you for your cooperation to this matter.

Ce: Kimberly A. Taylor, MOPD
Laurie Dittman, MOPD
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Scope of Work for LCM Architects, LLC

Scope of Work

MOPD is requesting special consideration for a non-competitive bid due to LCM Architects, LLC
architectural and programmatic accessibility expertise, prior surveying and assessments of City of
Chicago buildings and programs, and ongoing expertise in working with municipal entities on
completion of Title Il Self-Evaluation and Transition Plans. Due to LCM Architects, LLC prior
contractual work with the City of Chicago on the Transition Plan, LCM Architects, LLC can
undertake completion of this effort in a cost-effective and efficient approach for the City of
Chicago. The City of Chicago is currently not in compliance with the Americans and Disabilities
Act Title Il Self-Evaluation and Transition Plan requirements, which presents an ongoing increased
risk of liability for all City Departments and programs. This request is an effort to work to bring
the City into compliance, immediately.

LCM Architects, LLC services will do the following:

Assess previously completed surveys of City of Chicago buildings and programmatic access,
comparing the 1991 and 2010 Americans with Disabilities Act Regulations. Prior surveys were
completed using the 1991 ADA Regulations, since those were the prevailing regulations at the
time of the prior effort. LCM Architects, LLC will review all surveys to determine which buildings
are still in compliance and which buildings will require new assessments.

Assist MOPD in working with all City of Chicago Departments in assessing compliance with
architectural and programmatic accessibility.

Upon completion of surveying, work with MOPD to develop Implementation Plan of all
accessibility requirements.

o Lt DO 120 (2092

Rachel Arfa \
Mayor’s Office for People with Disabilities
Commissioner



December 8, 2020

Rachel Arfa

Commissioner

City of Chicago

Mayor's Office for People with Disabilities

Re: Justification for LCM Architects as Exclusive Provider

Dear Ms. Arfa,

LCM Architects is considered the exclusive provider solely capable of supplying the services
and has unique services not available through other channels for the following reasons. This
list is not exclusive or exhaustive.

In summary of the points below, LCM Architects has particular knowledge of both Title Il of
the ADA, and the City of Chicago's previous work on a Self-Evaluation and Transition Plan as
the vendor for that program. Having this understanding of the process and the City’s
programs, services, and facilities will facilitate a more efficient program and as appropriate,
enable implementation of data and materials that have been generated.

— LCM Architects was the vendor for a similar project from 2009 — 2012. This historical
knowledge and experience will help guide and streamline this current effort.

* Materials (i.e. training modules, survey tools, support materials) developed in the
2009 -2012 program will be considered for use in this current program, resulting
in updates and revision, rather than new documents.

« Survey data obtained in the 2009 -2012 program will be reviewed to determine
which buildings are currently in compliance, thus potentially decreasing time
required for new surveys.

— LCM Architects has extensive experience with the ADA Regulations and Standards
and has served as a subject matter expert in this area for cities and counties.

— LCM Architects has broad familiarity with the City of Chicago, based upon the
aforementioned 2009 — 2012 project, as well as in other consulting capacities with
sister agencies and building codes. This will bring efficiencies to the current
program.

— LCM Architects has been instrumental in discussions regarding planning and
strategizing for the current program.

— LCM Architects is a BEPD (Business Enterprise owned by People with Disabilities).



Rachel Arfa
December 8, 2020
Page 2

If you have any questions or concerns, please do not hesitate to contact me at 312.995.5320.
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Doug Anderson
Partner



December 8, 2020

Rachel Arfa

Commissioner

City of Chicago

Mayor's Office for People with Disabilities

Re: LCM Architects Fee Estimate — ADA Title || Self-Evaluation and Transition Plan

Dear Ms. Arfa,

Please see attached and below for the estimate of fees for Year One of the Title 1l Self-
Evaluation and Transition Plan.

Year One (six months duration)
Total Hours: 546
Total: $87,405.00
For breakdown, please see attached spreadsheet.

If you have any questions concerning the fee or services outlined, please do not hesitate to
contact me at 312.995.5320.

Thank you for your consideration,

|
e ’/ //
« b ;
13947
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Doug Anderson
Partner



December 8, 2020

Rachel Arfa

Commissioner

City of Chicago

Mayor’s Office for People with Disabilities

Re: LCM Architects, LLC Request of MBE/WBE Goals Waiver

Dear Ms. Arfa,

In reference to contract between LCM Architects, LLC and City of Chicago, LCM Architects is
hereby requesting that the Chief Procurement Officer grant a waiver of the MBE/WBE Goals

based on impracticability.

LCM provides our services using specially equipped and trained staff which does not allow
for subcontracting opportunities. LCM Architects, LLC is unable to identify appropriate
MBE/WBE participants to supplement the proprietary services provided as part of this work.
LCM is a disability owned LLC located in the City of Chicago.

If you have any questions regarding this request, please contact me at 312-914-1717.
/)
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Doug Anderson
Partner



To: Shannon E. Andrews
Chief Procurement Officer
Department of Procurement Services

Aftn:  Monica Jimenez
First Deputy Procurement Officer
Department of Procurement Services

From: P\OLJ«\Q.Q (m\ Avl

Rachel Arfa
Commissioner
Mayor’s Office for People with Disabilities

Date: December 8, 2020

Re:  No Stated MBE/WBE/BEPD Goals Request for NCRB Procurement for LCM Architects, LLC
Title II Transition Plan Term Contract
Requisition #: 374067
Specification #: 1214289

The Mayor’s Office for People with Disabilities (MOPD) respectfully requests consideration for approval for a
no stated goals for a Non-Competitive Bid (NCRB) with LCM Architects, LLC. MOPD s requesting a
contract for consulting services for the Title I Transition Plan for a term of 12months.

No Stated Goals for Minority and Women Owned Vendor Participants

LCM Architects, LLC has requested a no state goals for this contract request. LCM Architects, LLC referenced
impracticality as a justification for the waiver request for the MBE/WBE requirements. The company provides
their services using their expertise in architectural and programmatic accessibility which does not allow for
subcontracting opportunities. LCM Architects, LLC is unable to identify appropriate MBE/WBE participants
to supplement the strong architectural skills and knowledge required to implement compliance with Tittle 1T of
the American Disabilities Act. The Mayor’s Office for People with Disabilities concurs with LCM Architects,
LLC’s justification and requests the MBE/WBE waiver be approved. MOPD is aware of the City’s stated
goals requirements and will continue to request compliance on other projects.

If you have any questions regarding this request, please contact me at 312-744-7209.

Thank you.



__,..-—“ -
;—-"

CERTIFICATE OF LIABILITY INSURANCE

Page 1 of 1

DATE (MM/DD/YYYY)
10/20/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER gfm“ﬁ”-.ml Willis Towers Watson Certificate Center
Willis Towers Watason Midwest, Inc PHONE ! [Fﬁn.rE,Noj: 1-8688-467-2378

¢/o 26 Century Blvd 's“."c"f_"'E""" N}.f§77_945'73-.’3 ‘

P.0. Box 305151 ADDRESS. certificatesfwillis.com

Nashville, TN 372305191 UsA ________ INSURER(S) AFFORDING COVERAGE | waca
INSURER A: Massachusetta Bay Insurance Company 22306

INSURED INsURERB Allmerica Financial Alliance Insurance Ct)u| 10212

LCM Architects, LLC T

Mr. Dick Lehner INSURER ¢ : Lexington Insurance Company 19437

819 3 Wabash Ave, Ste 509 INSURERD :

Chicago, IL 60605 UsA INSURERE : '
INSURERF :

COVERAGES CERTIFICATE NUMBER: W18297934 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR GONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

/ADDL|SUBR|

SR | POLIGY XP

INOR ) TYPE OF INSURANCE | POLICY NUMBER ‘mmnwv%ﬁ\ &gy_'ﬂg\'e\"m LIMITS
¥ | COMMERCIAL GENERAL LIABILITY | [ EACH OCCURRENCE $ 2,000,000
vy DAMAGE TO RENTED ad
| cLamswane | X | occur PREMISES (£ ocgurrance) | 5 1,000,000
» MED EXP (Any onn person) § 10,000
0ODC9275585 10/24/2020|10/24/2021 PERSONAL & ADV INJURY 5 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: | GENERAL AGGREGATE s 4,000,000

] 1

poLicy | X | 582 [ oc PRODUCTS - COMPIOP AGG | § 4,000,000

OTHER | | §
| AUTOMOBILE LIABILITY ' MO NGLELIMIT | 2,000,000

| | ANY AUTO BODILY INJURY (Per person) | &

[ !
A OWNED [ SCHEDULED i
| | auTosonmy | ,|AUTOS ODC9275585 10/24/202010/24/2021 BO.D||:Y|N.JURY (Per accident) | §
% | HRED % | NON-OWNED PROPERTY DAMAGE s
| AUTOS ONLY AUTOS ONLY | {Par nccidant)
]
L
| % | UMBRELLA LIAB X | oocur | EACH OCCURRENCE | % 5,000,000
A | e
| EXCESS LiAB CLAIMSMADE | ODC9275585 10/24/2020 | 10/24/2021 | pcnneaate 4 5,000,000
| oD | | Revenmons s
WORKERS COMPENSATION X |FER_ QTH-
AND EMPLOYERS' LIABILITY yin | | Srarure ;| &

B | ANYPROPRIETOR/PARTNER/EXECUTIVE | | €L EAGH ACCIDENT $ 1,000,000
OFFICERIMENBER EXCLUOED? [Wo|IN/a WKC9524214 10/24/202010/24/2021 | 1,000,000
{Mandatory In NH) — E.L. DISEASE - EA EMPLOYEE| § 1999,

If yes, describe under i - 5 1 00
DESCRIPTION OF OPERATIONS balow EL DISEASE - POLICY LIMIT | § + 000,000
C | Professional Liability | 061853744 10/24/202010/24/2021 |Per Claim $5,000,000
hggregate $5,000,000
| I I

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may ba attached if more spacs is required)

CERTIFICATE HOLDER

CANCELLATION

For Insurance Verification
Purposes Only

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
AGCCORDANCE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE

42, ﬁ«mg"d

©1988-2016 ACORD CORPORATION. All rights reserved.

ACORD 25 (2016/03)

The ACORD name and logo are registered marks of ACORD
SR ID: 20232894 BATCH: 1857054



12/10/2020 Mail - Frida Morales - Qutlook

RE: City of Chicago's General Contract Terms and Conditions

Doug Anderson <Danderson@I|cmarchitects.com>
Tue 12/8/2020 3:00 PM

To: Rachel Arfa <Rachel.Arfa@cityofchicago.org>; Kate Gonzalez <KGonzalez@|cmarchitects.com>
Cc: Jack Catlin <jcatlin@lcmarchitects.com>; Frida Morales <Frida.Morales@cityofchicago.org>

[Warning: External email]

Hi Rachel,

The general T&C is 102 pages long so | wasn't able to do a full review, but the contract is similar to agreements we
have entered into with the City and other municipalities. Our attorneys may ask for some tweaks to some of the
language, but, in general, we are comfortable with the terms.

Thanks,

Doug

DOUG ANDERSON, CASp, RAS

W Bl ets cann | Linkedhin | Tnstagram | Maiting st

From: Rachel Arfa [mailto:Rachel Arfa@cityofchicago.org]

Sent: Tuesday, December 8, 2020 7:34 AM

To: Kate Gonzalez <KGonzalez@lcmarchitects.com>

Cc: Doug Anderson <Danderson@Icmarchitects.com>; Jack Catlin <jcatlin@lcmarchitects.com>; Frida Morales

<Frida.Morales@cityofchicago.org>
Subject: City of Chicago's General Contract Terms and Conditions

Dear Kate, Doug and Jack:

Please find attached a sample version of the City of Chicago's contract terms and conditions. The
attached Professional Services Agreement (PSA) for the City of Chicago reflects standard terms and
conditions for this type of agreement, but the provisions may vary depending upon negotiations and
type of agreement. This PSA is posted for information purposes only and it is not to be construed as final
terms for any specific project or contract.

Thanks,
https:/foutiook.office365.com/mail/search/id/AAQKADRMNzYOZ TImLWQ1 Y TGINGY 1NS04NzE5LTVIN2UzZDISOWNINGAQABIQTIS3JEBGidwUAjpb . 1/2



12/10/2020 Mail - Frida Morales - Qutlook

Rachel
Rachel Arfa
Commissioner
City of Chicago
Mayor's Office for People with Disabilities
Phone: (312) 744-7209
Fax: (312) 744-3314

www.cityofchicago.org/Disabilities
www.facebook.com/CHIDisabilities

@CHIDisabilities

https://outlook.office 365.com/mail/search/id/AAQKADRMNzYOZTImLWQ1YTgtNGY 1 NS04NzESLTVIN2UzZDISOWNINgGAQABIQTIs3JEBGidwUAjpb...  2/2



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT
EDS Information Update
EDS # 157801

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting the EDS:
LCM Architects, LLC

Enter d/b/a if applicable:

The Disclosing Party submitting this EDS is:
the Applicant
B. Business address of the Disclosing Party:

819 S Wabash Avenue
Suite 509

Chicago, IL 60605
United States

C. Telephone:
312-913-1717

Fax:

Email:
dtalamantez@lcmarchitects.com
D. Name of contact person:

Deborah Talamantez
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E. Federal Employer Identification No. (if you have one):

36-4078383

SECTION Il -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

Limited liability partnership

Is the Disclosing Party incorporated or organized in the State of lllinois?
Yes

B. CERTIFICATION REGARDING CONTROLLING INTEREST

1.b.1 Are there any individuals who directly or indirectly control the day-to-day
management of the Disclosing Party as a general partner, managing member,
manager, or other capacity?

Yes

1.b.2 List all general partners, managing members, managers, and any others who
directly or indirectly control the day-to-day management of the Disclosing Party.
Don't include any legal entities in this answer- these will be named later:

Name: Douglas Anderson
Title: Partner

Name: Richard Lehner
Title: Partner

Name : Douglas Mohnke
Title: Partner

Name: John Catlin
Title: Partner

Name: Mark Small
Title: Partner

Name Casey Burch
Title Partner
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Name : Todd Douglas

Title: Partner

1.b.3 Are there any legal entities that directly or indirectly control the day-to-day
management of the Disclosing Party as a general partner, managing member,
manager, or other capacity?

No
2. Ownership Information

Please provide ownership information concerning each person or entity that holds,
or is anticipated to hold (see next paragraph), a direct or indirect beneficial interest
in excess of 7.5% of the Applicant. Examples of such an interest include shares

in a corporation, partnership interest in a partnership or joint venture, interest of a
member or manager in a limited liability company, or interest of a beneficiary of a
trust, estate, or other similar entity. Note: Each legal entity below may be required to
submit an EDS on its own behalf.

Please disclose present owners below. Please disclose anticipated owners in an
attachment submitted through the "Additional Info" tab. "Anticipated owner" means
an individual or entity in existence at the time application for City action is made,
which is not an applicant or owner at such time, but which the applicant expects
to assume a legal status, within six months of the time the City action occurs, that
would render such individual or entity an applicant or owner if they had held such
legal status at the time application was made.

* Douglas Anderson - 25.83%
* Richard Lehner - 23.33%

¢ Douglas Mohnke - 23.33%

e John Catlin - 12.51%

Owner Details

Name Business Address
Douglas Anderson 819 S Wabash Avenue
Suite 509

Chicago, IL 60605
United States

Douglas Mohnke 819 S Wabash Avenue
Suite 509
Chicago, IL 60605
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United States

John Catlin 819 S Wabash Avenue
Suite 509
Chicago, IL 60605
United States

Richard Lehner 819 S Wabash Avenue
Suite 509
Chicago, IL 60605
United States

SECTION Il -- INCOME OR COMPENSATION TO, OR OWNERSHIP
BY, CITY ELECTED OFFICIALS

A. Has the Disclosing Party provided any income or compensation to any City
elected official during the 12-month period preceding the date of this EDS?

No

B. Does the Disclosing Party reasonably expect to provide any income or
compensation to any City elected official during the 12-month period following the
date of this EDS?

No

D. Does any City elected official or, to the best of the Disclosing Party's knowledge
after reasonable inquiry, any City elected official's spouse or domestic partner, have
a financial interest (as defined in Chapter 2-156 of the Municipal Code ("MCC")) in
the Disclosing Party?

No
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract
with the City must remain in compliance with their child support obligations
throughout the contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party
been declared in arrearage of any child support obligations by any lllinois court of
competent jurisdiction?
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No
B. FURTHER CERTIFICATIONS

1. [This certification applies only if the Matter is a contract being handled by the
City's Department of Procurement Services.] In the 5-year period preceding the date
of this EDS, neither the Disclosing Party nor any Affiliated Entity has engaged, in
connection with the performance of any public contract, the services of an integrity
monitor, independent private sector inspector general, or integrity compliance
consultant (i.e. an individual or entity with legal, auditing, investigative, or other
similar skills, designated by a public agency to help the agency monitor the activity of
specified agency vendors as well as help the vendors reform their business practices
so they can be considered for agency contracts in the future, or continue with a
contract in progress).

I certify the above to be true

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment
of any fine, fee, tax or other source of indebtedness owed to the City of Chicago,
including, but not limited to, water and sewer charges, license fees, parking tickets,
property taxes and sales taxes, nor is the Disclosing Party delinquent in the payment
of any tax administered by the lllinois Department of Revenue.

I certify the above to be true

3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those
persons or entities identified in Section 1I(B)(1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared
ineligible or voluntarily excluded from any transactions by any federal, state or
local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of
a criminal offense, adjudged guilty, or had a civil judgment rendered against
them in connection with: obtaining, attempting to obtain, or performing a public
(federal, state or local) transaction or contract under a public transaction;

a violation of federal or state antitrust statutes; fraud; embezzlement; theft;
forgery; bribery; falsification or destruction of records; making false statements;
or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental
entity (federal, state or local) with committing any of the offenses set forth in
subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted,
adjudged guilty, or found liable in a civil proceeding, or in any criminal or civil
action, including actions concerning environmental violations, instituted by
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the City or by the federal government, any state, or any other unit of local
government.

I certify the above to be true

4. The Disclosing Party understands and shall comply with the applicable
requirements of MCC Chapter 2-56 (Inspector General) and Chapter 2-156
(Governmental Ethics).

I certify the above to be true

5. Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either
the Disclosing Party or any Contractor, nor any Agents have, during the 5 years
before the date of this EDS, or, with respect to a Contractor, an Affiliated Entity,

or an Affiliated Entity of a Contractor during the 5 years before the date of such
Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or
attempting to bribe, a public officer or employee of the City, the State of lllinois,
or any agency of the federal government or of any state or local government in
the United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party
to any such agreement, or been convicted or adjudged guilty of agreement
or collusion among bidders or prospective bidders, in restraint of freedom of
competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above
that is a matter of record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts
Requiring a Base Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum

Wage Ordinance).

I certify the above to be true

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their
employees, officials, agents or partners, is barred from contracting with any unit of
state or local government as a result of engaging in or being convicted of

* bid-rigging in violation of 720 ILCS 5/33E-3;

* bid-rotating in violation of 720 ILCS 5/33E-4; or

* any similar offense of any state or of the United States of America that contains
the same elements as the offense of bid-rigging or bid-rotating.

I certify the above to be true
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7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List
maintained by the United States Department of Commerce, State, or Treasury, or
any successor federal agency.

I certify the above to be true

8. [FOR APPLICANT ONLY]

i. Neither the Applicant nor any "controlling person” [see MCC Chapter 1-23,
Article | for applicability and defined terms] of the Applicant is currently indicted
or charged with, or has admitted guilt of, or has ever been convicted of, or
placed under supervision for, any criminal offense involving actual, attempted,
or conspiracy to commit bribery, theft, fraud, forgery, perjury, dishonesty or
deceit against an officer or employee of the City or any "sister agency” ; and

ii. the Applicant understands and acknowledges that compliance with Article | is a
continuing requirement for doing business with the City.

permanent compliance timeframe supersedes 5-year compliance timeframes in this
Section V.

I certify the above to be true

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor
permit their subcontractors to use, any facility listed as having an active exclusion by
the U.S. EPA on the federal System for Award Management ("SAM")

I certify the above to be true

10. [FOR APPLICANT ONLY] The Applicant will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter
certifications equal in form and substance to those in Certifications (2) and (9)
above and will not, without the prior written consent of the City, use any such
contractor/subcontractor that does not provide such certifications or that the
Applicant has reason to believe has not provided or cannot provide truthful
certifications.

I certify the above to be true

11. To the best of the Disclosing Party's knowledge after reasonable inquiry, the
following is a complete list of all current employees of the Disclosing Party who
were, at any time during the 12-month period preceding the date of this EDS, an
employee, or elected or appointed official, of the City of Chicago.

None
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12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the
following is a complete list of all gifts that the Disclosing Party has given or caused
to be given, at any time during the 12-month period preceding the execution date

of this EDS, to an employee, or elected or appointed official, of the City of Chicago.
For purposes of this statement, a "gift" does not include: (i) anything made generally
available to City employees or to the general public, or (ii) food or drink provided

in the course of official City business and having a retail value of less than $25 per
recipient, or (iii) a political contribution otherwise duly reported as required by law.

None
C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

The Disclosing Party certifies, as defined in MCC Section 2-32-455(b), the
Disclosing Party

is not a "financial institution"
E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

If the Disclosing Party cannot make this verification, the Disclosing Party must
disclose all required information in the space provided below or in an attachment in
the "Additional Info" tab. Failure to comply with these disclosure requirements may
make any contract entered into with the City in connection with the Matter voidable
by the City.

The Disclosing Party verifies that the Disclosing Party has searched any and all
records of the Disclosing Party and any and all predecessor entities regarding
records of investments or profits from slavery or slaveholder insurance policies
during the slavery era (including insurance policies issued to slaveholders that
provided coverage for damage to or injury or death of their slaves), and the
Disclosing Party has found no such records.

I can make the above verification

SECTION VIl - FURTHER ACKNOWLEDGMENTS AND
CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS
will become part of any contract or other agreement between the Applicant and
the City in connection with the Matter, whether procurement, City assistance, or
other City action, and are material inducements to the City's execution of any
contract or taking other action with respect to the Matter. The Disclosing Party
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understands that it must comply with all statutes, ordinances, and regulations on
which this EDS is based.

The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes
certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of this ordinance and a training
program is available on line at www.cityofchicago.org/Ethics, and may also

be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500,
Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully with
this ordinance.

I acknowledge and consent to the above

The Disclosing Party understands and agrees that:

C.

If the City determines that any information provided in this EDS is false,
incomplete or inaccurate, any contract or other agreement in connection with
which it is submitted may be rescinded or be void or voidable, and the City may
pursue any remedies under the contract or agreement (if not rescinded or void),
at law, or in equity, including terminating the Disclosing Party's participation in
the Matter and/or declining to allow the Disclosing Party to participate in other
City transactions. Remedies at law for a false statement of material fact may
include incarceration and an award to the City of treble damages.

It is the City's policy to make this document available to the public on its
Internet site and/or upon request. Some or all of the information provided in,
and appended to, this EDS may be made publicly available on the Internet, in
response to a Freedom of Information Act request, or otherwise. By completing
and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public
release of information contained in this EDS and also authorizes the City to
verify the accuracy of any information submitted in this EDS.

. The information provided in this EDS must be kept current. In the event of

changes, the Disclosing Party must supplement this EDS up to the time the City
takes action on the Matter. If the Matter is a contract being handled by the City's
Department of Procurement Services, the Disclosing Party must update this
EDS as the contract requires. NOTE: With respect to Matters subject to MCC
Article | of Chapter 1-23 (imposing PERMANENT INELIGIBILITY for certain
specified offenses), the information provided herein regarding eligibility must be
kept current for a longer period, as required by MCC Chapter 1-23 and Section
2-154-020.

I acknowledge and consent to the above
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APPENDIX A - FAMILIAL RELATIONSHIPS WITH ELECTED CITY
OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity
which has a direct ownership interest in the Applicant exceeding 7.5%. It is not to
be completed by any legal entity which has only an indirect ownership interest in the
Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such
Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner
thereof currently has a "familial relationship” with any elected city official or
department head. A "familial relationship" exists if, as of the date this EDS is signed,
the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner
thereof is related to the mayor, any alderman, the city clerk, the city treasurer or
any city department head as spouse or domestic partner or as any of the following,
whether by blood or adoption: parent, child, brother or sister, aunt or uncle, niece
or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law,
daughter-in-law, stepfather or stepmother, stepson or stepdaughter, stepbrother or
stepsister or half-brother or half-sister.

"Applicable Party" means (1) all corporate officers of the Disclosing Party, if

the Disclosing Party is a corporation; all partners of the Disclosing Party, if the
Disclosing Party is a general partnership; all general partners and limited partners
of the Disclosing Party, if the Disclosing Party is a limited partnership; all managers,
managing members and members of the Disclosing Party, if the Disclosing Party

is a limited liability company; (2) all principal officers of the Disclosing Party; and

(3) any person having more than a 7.5% ownership interest in the Disclosing Party.
"Principal officers" means the president, chief operating officer, executive director,
chief financial officer, treasurer or secretary of a legal entity or any person exercising
similar authority.

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic
Partner thereof currently have a "familial relationship" with an elected city official or
department head?

No

APPENDIX B - BUILDING CODE SCOFFLAW/PROBLEM
LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity
which has a direct ownership interest in the Applicant exceeding 7.5% (an "Owner").
It is not to be completed by any legal entity which has only an indirect ownership
interest in the Applicant.
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Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a
building code scofflaw or problem landlord pursuant to MCC Section 2-92-41677?

No

APPENDIX C-PROHIBITION ON WAGE & SALARY HISTORY
SCREENING

This Appendix is to be completed only by an Applicant that is completing this EDS
as a "contractor" as defined in MCC Section 2-92-385. That section, which should be
consulted (www.amiegal.com), generally covers a party to any agreement pursuant
to which they: (i) receive City of Chicago funds in consideration for services, work

or goods provided (including for legal or other professional services), or (ii) pay the
City money for a license, grant or concession allowing them to conduct a business
on City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, |
hereby certify that the Applicant is in compliance with MCC Section 2-92-385(b)(1)
and (2), which prohibit: (i) screening job applicants based on their wage or salary
history, or (ii) seeking job applicants' wage or salary history from current or former
employers. | also certify that the Applicant has adopted a policy that includes those

prohibitions.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

N/A - I am not an Applicant that is a "contractor" as defined
in MCC Section 2-92-385.

ADDITIONAL INFO

Please add any additional explanatory information here. If explanation is longer than
1000 characters, you may add an attachment below. Please note that your EDS,
including all attachments, becomes available for public viewing upon contract award.
Your attachments will be viewable "as is" without manual redaction by the City. You
are responsible for redacting any non-public information from your documents before
uploading.

List of attachments uploaded by vendor

LCM Owneré&OperatingAgreement RevJan2020
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is
authorized to execute this EDS, and Appendices A and B (if applicable), on behalf of
the Disclosing Party, and (2) warrants that all certifications and statements contained
in this EDS, and Appendices A and B (if applicable), are true, accurate and complete
as of the date furnished to the City. Submission of this form constitutes making the
oath associated with notarization.

Is/ 12/11/2020
Deborah Talamantez
Director

LCM Architects, LLC

This is a printed copy of the Economic Disclosure Statement, the original of which

is filed electronically with the City of Chicago. Any alterations must be made
electronically, alterations on this printed copy are void and of no effect.
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THIS AMENDED AND RESTATED OPERATING AGREEMENT is made and
entered into as of January 1, 2020, by and between the Members, RICHARD A. LEHNER, JOHN
H. CATLIN, DOUGLAS A. MOHNKE, DOUGLAS ANDERSON, MARK SMALL, CASEY
BURCH and TODD DOUGLAS whose signatures appear on the signature page hereof.

WITNESSETH:

WHEREAS, CATHERINE C. GRYCZAN filed Articles of Organization for LCM
ARCHITECTS, LLC with the Secretary of State of [llinois on April 8, 1996; and

WHEREAS, as of April 8, 1996, the then current Members of the Company executed an
Operating Agreement for the governance of the Company; and

WHEREAS, the Operating Agreement has been amended from time to time in accordance
with its terms; and

WHEREAS, the Members wish to further amend the Operating Agreement and restate it in
its entirety.

NOW, THEREFORE, the parties agree as follows:
ARTICLE 1.
DEFINITIONS

1.01 Definitions. The following terms used in this Operating Agreement shall have the
following meanings:

(a) “Accounts Payable” shall mean money owed to vendors for the
performance of services on behalf of the client and that has been invoiced to the client.

) “Accounts Receivable” shall mean money owed by clients for the
performance of services on behalf of the client and that has been invoiced to the client.

(c) "Act" shall mean the Illinois Limited Liability Company Act at 805 ILCS
180/1-5, et seq. as it may be amended from time to time or corresponding provisions of subsequent
superseding state laws.

(d "Articles of Organization" shall mean the Articles of Organization of LCM
ARCHITECTS, LLC as filed with the Secretary of State of Illinois, as amended from time to time.

(e) “The Calculated Net Worth” shall mean average of the Calculated Net Worth on
the agreed upon date of withdrawal or transfer and the December 31 Calculated Net Worth from
the preceding two years. The Calculated Net Worth for the three dates described above will be
determined by applying the following formula:

4
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Cash Basis Net Worth + Accounts Receivable — Accounts Payable + Work in Process =
Calculated Net Worth. See Article 8, Section 8.03.

® "Capital Account" as of any given date shall mean the Capital Contribution
to the Company by a Member as adjusted up to such date pursuant to Article 6.

(2 "Capital Contribution" shall mean any contribution to the capital of the
Company in cash or property by a Member whenever made. "Initial Capital Contribution" shall
mean the initial contribution to the capital of the Company pursuant to this Operating Agreement.

(h) “Cash Basis Net Worth” shall mean the total assets minus the total outside
liabilities of an organization based on the cash basis financial statements on a specific date.

(i) "Code" shall mean the Internal Revenue Code of 1986 as it may be
amended from time to time or corresponding provisions of subsequent superseding federal
revenue laws.

G "Company" shall refer to LCM ARCHITECTS, LLC.

k) "Deficit Capital Account” shall mean with respect to any Member, the
deficit balance, if any, in such Member's Capital Account as of the end of the taxable year, after
giving effect to the following adjustments:

(N credit to such Capital Account any amount which
such Member is obligated to restore under Section 1.704-1(b)(2)(ii)}c) of the
Treasury Regulations, as well as any addition thereto pursuant to the next to last
sentence of Sections 1.704-2 (g) (1) and (i) (5) of the Treasury Regulations, after
taking into account thereunder any changes during such year in partnership
minimum gain (as determined in accordance with Section 1.704-2(d) of the
Treasury Regulations) and in the minimum gain attributable to any partner for
nonrecourse debt (as determined under Section 1.704-2(i)(3) of the Treasury
Regulations); and

2) debit to such Capital Account the items described in
Sections 1.704-1(b)(2)(ii) (d)(4), (5) and (6) of the Treasury Regulations.

This definition of Deficit Capital Account is intended to comply with the
provisions of Treasury Regulation Sections 1.704-1(b)(2)(ii)(d) and 1.704-2, and
will be interpreted consistently with those provisions.

U] "Disability" shall mean any individual who: (i) is a minor under the law of

his or her domicile, at the time of reference; (ii) has been adjudicated an incompetent; or (iii)

according to a written certification of a medical person is unable to give prompt and intelligent

consideration to business matters provided that written notice of that medical determination of
5
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disability has been delivered to the individual. Once established, disability [other than a disability
which is due to minority age status] will be deemed to continue until there is a like certification, or
an adjudication, that the disability has ended.

(m)  "Distributable Cash" shall mean all cash, revenues and funds received by
the Company from Company operations, less the sum of the following to the extent paid or set
aside by the Company: (i) all principal and interest payments on indebtedness of the Company and
all other sums paid to lenders; (ii) all cash expenditures incurred in the normal operation of the
Company's business; (iii) such Reserves as the Managers deem reasonably necessary for the
proper operation of the Company's business.

(n) "Economic Interest" shall mean a Member's or Economic Interest Owner's
share of one or more of the Company's Net Profits, Net Losses and distributions of the Company's
assets pursuant to this Operating Agreement and the Act, but shall not include any right to
participate in the management or affairs of the Company, including, the right to vote on, consent to
or otherwise participate in any decision of the Members or Managers.

(0) "Economic Interest Owner" shall mean the owner of an Economic Interest
who is not a Member. All references to Members in Articles 7. and 10. and all other provisions of
this Agreement that concern the economic rights and obligations of Members shall be applicable to
Economic Interest Owners.

® "Entity" shall mean any general partnership, limited partnership, limited
liability company, corporation, joint venture, trust, business trust, cooperative, association, foreign
trust or foreign business organization.

Q "Gifting Member" shall mean any Member or Economic Interest Owner
who gifts, bequeaths or otherwise transfers for no consideration (by operation of law or otherwise,
except with respect to bankruptcy) all or any part of its Membership Interest or Economic Interest.

(v "Interest Holder" shall mean either a Member holding an Economic Interest
or an Economic Interest Owner.

(s) "Majority Interest" shall mean one or more Interests of Members which in
the aggregate exceed 75% of all Percentage Interests.

(t) "Manager" shall mean one or more Managers. References to the Manager
in the singular or as him, her, it, itself, or other like references shall also, where the context so
requires, be deemed to include the plural or the masculine or feminine reference, as the case may
be.

(w "Member" shall mean each of the parties who executes a counterpart of this

Operating Agreement as a Member and each of the parties who may hereafter become Members.

To the extent a Manager has purchased a Membership Interest in the Company equal to ten percent

(10%) or more of a Percentage Interest, he will have all the rights of a Member with respect to such
6
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Membership Interest, and the term "Member" as used herein shall include a Manager to the extent
he has purchased such Membership Interest of ten percent (10%) or more in the Company. If a
Person is a Member immediately prior to the purchase or other acquisition by such Person of an
Economic Interest, such Person shall have all the rights of a Member with respect to such
purchased or otherwise acquired Membership Interest or Economic Interest, as the case may be.

W) "Membership Interest” shall mean a Member's entire interest in the
Company including such Member's Economic Interest and the right to participate in the
management of the business and affairs of the Company, including the right to vote on, consent to,
or otherwise participate in any decision or action of or by the Members granted pursuant to this
Operating Agreement and the Act.

(w)  "Net Profits" and "Net Losses" shall mean the income, gain, loss,
deductions and credits of the Company in the aggregate or separately stated, as appropriate,
determined in accordance with generally accepted accounting principles employed under the cash
method of accounting at the close of each fiscal year on the Company's tax return filed for federal
income tax purposes.

x) "Operating Agreement" shall mean this Operating Agreement as originally
executed and as amended from time to time.

) "Percentage Interest”" shall mean, for any Member, the percentage interest
in the Company as set forth on Exhibit A, as may be changed from time to time by the unanimous
vote of the Members.

(2) "Persons” shall mean any individual or Entity, and the heirs, executors,
administrators, legal representatives, successors, and assigns of such "Person” where the context
SO permits.

(aa) "Reserves" shall mean funds set aside or amounts allocated to reserves
which shall be maintained in amounts deemed sufficient by the Managers for working capital and
to pay taxes, insurance, debt service or other costs or expenses incident to the ownership or
operation of the Company's business.

(bb)  "Selling Member" shall mean any Interest Holder which sells, assigns,
pledges, hypothecates or otherwise transfers for consideration all or any portion of its Membership

Interest or Economic Interest.

(cc) "Transferring Member" shall collectively mean a Selling Member and a
Gifting Member.

(dd) "Treasury Regulations" shall include proposed, temporary and final
regulations promulgated under the Code.

(ee) “Valuation” shall mean Average Calculated Net Worth ( as set forth in
[/
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Section 8.03 below) times a 1.3 (multiplier).

(ffy  "Withdrawal Event" shall occur upon the death, retirement, resignation,
expulsion, bankruptcy or dissolution of a Member, or the occurrence of any other event which
terminates the continued Membership of a Member in the Company.

(gg) “Work in Process™ shall mean time and material that has been expended by
the Company on behalf of a client that is expected to be billed to the client at a future date.

ARTICLE 2.
FORMATION OF COMPANY

2.01 Formation. The Company has been organized as an Illinois Limited Liability
Company by executing and delivering Articles of Organization to the Illinois Secretary of State in
accordance with and pursuant to the Act.

2.02 Name. The name of the Company is LCM ARCHITECTS, LLC.

2.03  Principal Place of Business. The principal place of business of the Company
within the State of Illinois shall be 819 South Wabash, Suite 509, Chicago, Illinois 60605. The
Company may locate its places of business and registered office at any other place or places as the
Managers may deem advisable.

2.04  Registered Office and Registered Agent. The Company's registered office shall be
at the office of its registered agent at The Law Offices of Michael C. Dorf, LLC, and the name of
its registered agent shall be MICHAEL C. DORF. The registered office and registered agent may
be changed by filing the address of the new registered office and/or the name of the new registered
agent with the Hlinois Secretary of State pursuant to the Act.

2.05 Term. The term of the Company shall commence from the date of filing of
Articles of Organization with the Illinois Secretary of State and shall continue in perpetuity,
unless the Company is earlier dissolved in accordance with either the provisions of this Operating
Agreement or by operation of law.

2.06 Tax Status. The Members intend that the Company shall be treated as a
partnership for Federal and state income tax purposes rather than as an association taxable as a
corporation.

2.07 Business. The business of the Company shall be to engage in architectural

services, accessibility consulting, and any lawful business for which a limited liability company
may be organized under the Illinois Limited Liability Company Act.
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2.08 Members. The names and addresses of the Members are set forth in Exhibit A.
Exhibit A may be amended by resolution of the Managers to reflect changes in the Members.

ARTICLE 3.
RIGHTS AND DUTIES OF MANAGERS

3.01 Management. The business and affairs of the Company shall be managed by its
Managers. The Managers shall direct, manage and control the business of the Company. Except
for situations in which the approval of the Members is expressly required by this Operating
Agreement or by non-waivable provisions of the Act, the Managers shall have full and complete
authority, power and discretion to manage and control the business, affairs and properties of the
Company, to make all decisions regarding those matters and to perform any and all other acts or
activities customary or incident to the management of the Company's business. If at any time
there is more than one Manager, any one Manager may take any action permitted to be taken by the
Managers, unless the approval of more than one of the Managers is expressly required pursuant to
this Operating Agreement or the Act. The approval of Three (3) Managers shall be necessary for
the execution of any contract which exceeds Twenty-Five Thousand Dollars ($25,000).

3.02 Number, Tenure and Qualifications. The Company shall have four Managers.
The number of Managers of the Company may be amended by the affirmative vote of Members
holding at least a Majority Interest, but in no instance shall there be fewer than one Manager.
Each Manager shall hold office until his successor shall have been elected and qualified.
Managers shall be elected by the affirmative vote of Members holding at least a Majority Interest.
Managers must be Members of the Company holding more than a combined seventy-five percent
(75%) Majority Membership Interest. RICHARD A. LEHNER, JOHN H. CATLIN, DOUGLAS
A. MOHNKE, and DOUGLAS ANDERSON shall be the initial Managers for the Company.

3.03  Certain Powers of Managers. Without limiting the generality of Section 3.01, the
Managers shall have power and authority, on behalf of the Company:

(a) To acquire property from any Person as the Managers may determine,
whether or not such Person is a Manager, a Member, or is directly or indirectly affiliated or
connected with any Manager or Member;

(b) To borrow money for the Company from banks, other lending institutions,
the Managers, Members, or affiliates of the Managers or Members on such terms as the Managers
deem appropriate, and in connection therewith, to hypothecate, encumber and grant security
interests in the assets of the Company to secure repayment of the borrowed sums. No debt shall
be contracted or liability incurred by or on behalf of the Company except by the Managers, or to
the extent permitted under the Act, by agents or employees of the Company expressly authorized
to contract such debt or incur such liability by the Managers; provided however, that no Member
holding a Membership Interest of ten percent (10%) or less shall be required to file personal
financial statements with any lending institution or otherwise encumber personal assets, unless
such Member is also a Manager.

9

22 of 50



© To purchase liability and other insurance to protect the Company's property
and business;

(d To hold and own Company real and personal properties in the name of the
Company or in the name of a nominee or land trust;

(e) To invest Company funds in time deposits, short-term governmental
obligations, commercial paper or other investments;

() To sell or otherwise dispose of all or substantially all of the assets of the
Company as part of a single transaction or plan as long as such disposition is not in violation of or
a cause of a default under any other agreement to which the Company may be bound;

(2 To execute on behalf of the Company all instruments and documents,
including, without limitation, checks; drafts; notes and other negotiable instruments; mortgages or
deeds of trust; security agreements; financing statements; documents providing for the acquisition,
mortgage or disposition of the Company's property; assignments, bills of sale; leases; and any
other instruments or documents necessary to the business of the Company; provided, however, that
only Managers holding a Membership Interest of ten percent (10%) or more shall be given check
signing authority.

(h) To employ accountants, legal counsel, managing agents or other experts to
perform services for the Company;

@) To enter into any and all other agreements on behalf of the Company, in
such forms as the Managers may approve; and

G) To do and perform all other acts as may be necessary or appropriate to the
conduct of the Company's business.

3.04 Certain Powers of Members. Unless authorized to do so by this Operating
Agreement or by the Managers of the Company, no attorney-in-fact, employee or other agent of
the Company shall have any power or authority to bind the Company in any way, to pledge its
credit or to render it liable for any purpose. No Member shall have any power or authority to bind
the Company unless the Member has been authorized by the Managers to act as an agent of the
Company in accordance with the previous sentence.

3.05 Liability for Certain Acts. Each Manager shall perform his duties in good faith, in
a manner he reasonably believes to be in the best interests of the Company, and with such care as
an ordinarily prudent person in a like position would use under similar circumstances. A
Manager shall not be liable to the Company or to any Member for any loss or damage sustained by
the Company or any Member, unless the loss or damage shall have been the result of fraud, deceit,
gross negligence, willful misconduct or a wrongful taking by the Manager.

10
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3.06 Bank Accounts. The Managers may from time to time open bank accounts in the
name of the Company. The Managers and individuals authorized in writing by the Managers
shall be the sole signatory(ies) thereon; provided, however, that only Managers holding a
Membership Interest of ten percent (10%) or more shall be named as signatories.

3.07 Indemnity of the Managers. The Company shall, to the maximum extent
permitted under Section 15-10 of the Act, indemnify and make advances for expenses to
Managers.

3.08 Resignation. Any Manager of the Company may resign at any time by giving
written notice to the Members of the Company and any other Managers. The resignation of any
Manager shall take effect upon receipt of notice thereof or at such later date specified in such
notice; and, unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective. The resignation of a Manager who is also a Member shall not
affect the Manager's rights as a Member and shall not constitute a withdrawal of a Member.

3.09 Removal. At ameeting called expressly for that purpose, all or any lesser number
of Managers may be removed at any time, with or without cause, by the vote of Members holding
in the aggregate Seventy-Five percent (75%) or more of all Percentage Interests. The removal of
a Manager who is also a Member shall not affect the Manager's rights as a Member and shall not
constitute a withdrawal of a Member.

3.10  Vacancies. Upon the death, Disability, resignation, or removal of a Manager, his
vacancy shall be filled by the affirmative vote of Members holding a Majority Interest. Any
Manager's position to be filled by reason of an increase in the number of Managers shall be filled
by the unanimous vote of Members at a meeting of Members called for that purpose. A Manager
elected to fill a vacancy shall hold office until his successor shall be elected and qualified or until
his earlier death, Disability, resignation, or removal. A Manager chosen to fill a position resulting
from an increase in the number of Managers shall hold office until his successor shall be elected
and qualified, or until his earlier death, Disability, resignation, or removal.

3.11  Distributions. The distributions and other compensation of the Managers, if any,
shall be fixed from time to time by an affirmative vote of Members holding at least a Majority
Interest, and no Manager shall be prevented from receiving such distribution because he is also a
Member of the Company or a trustee of any trust which is a Member.

ARTICLE 4.
RIGHTS AND OBLIGATIONS OF MEMBERS

4.01 Limitation of Liability. Each Member's liability shall be limited as set forth in this
Operating Agreement, the Act and other applicable law.

4.02  Company Debt Liability. A Member will not be personally liable for any debts or

losses of the Company beyond his respective Capital Contributions and any obligation of the
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Member under Sections 6.01 and 6.02 to make Capital Contributions, except as provided in
Section 4.06 or as otherwise required by law.

4.03 List of Members. Upon the written request of any Member, the Managers shall
provide a list showing the names, addresses and Membership Interests and Economic Interests of
all Members to the requesting Member.

4.04 Company Books. The Managers shall maintain and preserve, during the term of
the Company, the accounts, books, and other relevant Company documents described in Section
7.09. Upon reasonable written request, each Member and Economic Interest Owner shall have
the right, at a time during ordinary business hours, as reasonably determined by the Managers, to
inspect and copy, at the requesting Interest Holder's expense, the Company documents identified
in Section 1-40 of the Act, and such other documents which the Managers, in their discretion,
deem appropriate.

4.05 Priority and Return of Capital. Except as may be expressly provided herein, no
Interest Holder shall have priority over any other Interest Holder, either as to the return of Capital
Contributions or as to Net Profits, Net Losses or distributions; provided that this Section shall not
apply to loans which a Member has made to the Company.

4.06 Liability of a Member to the Company. A Member who receives a distribution or
the return in whole or in part of his contribution is liable to the Company only to the extent
provided by the Act.

4.07 Concurrent Positions. A Member may be a member, manager, invest in or work
for any Entity in which the Company has an interest or any Entity which has an interest in the
Company.

ARTICLE S.
MEETINGS OF MEMBERS

5.01 Meetings. Regular meetings of the Members shall be held at least once each
calendar quarter. Special meetings of the Members, for any purpose or purposes, may be called by
any Manager or by any Member or Members holding at least 25% of the Percentage Interests.

5.02 Place of Meetings. The Members may designate any place, either within or
outside the State of Illinois, as the place of meeting for any meeting of the Members. If no
designation is made, or if a special meeting be otherwise called, the place of meeting shall be the
principal place of business of the Company in the State of Illinois.

5.03 Notice of Meetings. Except as provided in Section 5.04, written notice stating the
place, day and hour of the meeting and the purpose or purposes for which the meeting is called
shall be delivered not less than 10 nor more than 20 days before the date of the meeting, either
personally or by mail, by or at the direction of the Managers or Member or Members calling the
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meeting, to each Member entitled to vote at such meeting. If mailed, such notice shall be deemed
to be delivered two calendar days after being deposited in the United States mail, addressed to the
Member at his address as it appears on the books of the Company, with postage thereon prepaid.

5.04 Meeting of All Members. If all of the Members shall meet at any time and place,
either within or outside of the State of Illinois, and consent to the holding of a meeting at such time
and place, such meeting shall be valid without call or notice, and at such meeting lawful action
may be taken.

5.05 Record Date. For the purpose of determining Members entitled to notice of or to
vote at any meeting of Members or any adjournment thereof, or Members entitled to receive
payment of any distribution, or in order to make a determination of Members for any other
purpose, the date on which notice of the meeting is mailed or the date on which the resolution
declaring such distribution is adopted, as the case may be, shall be the record date for such
determination of Members. When a determination of Members entitled to vote at any meeting of
Members has been made as provided in this Section, such determination shall apply to any
adjournment thereof.

5.06 Quorum. Members holding at least 51% of all Percentage Interests, represented in
person or by proxy, shall constitute a quorum at any meeting of Members. In the absence of a
quorum at any such meeting, a majority of the Percentage Interests so represented may adjourn the
meeting from time to time for a period not to exceed sixty days without further notice. However,
if the adjournment is for more than sixty days, or if after the adjournment a new record date is fixed
for the adjourned meeting, a notice of the adjourned meeting shall be given to each Member of
record entitled to vote at the meeting. At such adjourned meeting at which a quorum shall be
present or represented, any business may be transacted which might have been transacted at the
meeting as originally noticed. The Members present at a duly organized meeting may continue to
transact business until adjournment, notwithstanding the withdrawal during such meeting of that
number of Percentage Interests whose absence would cause loss of a quorum.

5.07 Manner of Acting. If a quorum is present, the affirmative vote of Members
holding a Majority Interest shall be the act of the Members, unless the vote of a greater or lesser
proportion or number is otherwise required by the Act, by the Articles of Organization, or by the
Operating Agreement. Unless otherwise expressly provided herein or required under applicable
law, only Members who have a Membership Interest may vote or consent upon any matter and
their vote or consent, as the case may be, shall be counted in the determination of whether the
matter was approved by the Members.

5.08 Proxies. At all meetings of Members, a Member may vote in person or by proxy
executed in writing by the Member or by a duly authorized attorney-in-fact. Such proxy shall be
filed with the Managers of the Company before or at the time of the meeting. No proxy shall be
valid after eleven months from the date of its execution, unless otherwise provided in the proxy.

5.09 Action by Members without a Meeting. Action required or permitted to be taken

at a meeting of Members may be taken without a meeting if the action is evidenced by one or more
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written consents describing the action taken, signed by the Members having not less than the
minimum Percentage Interest that would be necessary to authorize or take such action at a meeting
at which all Members entitled to vote thereon were present and voting, and delivered to the
Managers of the Company for inclusion in the minutes or for filing with the Company records.
Action taken under this Section is effective when all Members entitled to vote have signed the
consent, unless the consent specifies a different effective date.

5.10  Waiver of Notice. When any notice is required to be given to any Member, a
waiver thereof in writing signed by the person entitled to such notice, whether before, at, or after
the time stated therein, shall be equivalent to the giving of such notice.

5.11 Telephonic Meetings. A Member may participate in a meeting of Members by
means of conference telephone or similar communications equipment enabling all Members
participating in the meeting to hear one another. Participation in a meeting pursuant to this
section shall constitute presence in person at such meeting.

ARTICLE 6.
CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS

6.01 Members' Capital Contributions. Each Member shall contribute such amount as is
set forth in Exhibit A hereto as his share of the Initial Capital Contribution. Exhibit A shall be
amended by resolution of the Managers as necessary to reflect changes in Membership Interests.

6.02 Capital Accounts.

(a) A separate Capital Account will be maintained for each Member. Each
Member's Capital Account will be increased by (1) the amount of money contributed by such
Member to the Company; (2) the fair market value of property contributed by such Member to the
Company (net of liabilities secured by such contributed property that the Company is considered
to assume or take subject to under Code Section 752); (3) allocations to such Member of Net
Profits and Net Losses; and (4) allocations to such Member of income described in Code Section
705(a)(1)(B). Each Member's Capital Account will be decreased by (1) the amount of money
distributed to such Member by the Company; (2) the fair market value of property distributed to
such Member by the Company (net of liabilities secured by such distributed property that such
Member is considered to assume or take subject to under Code Section 752); (3) allocations to
such Member of expenditures described in Code Section 705(a)(2)(B); and (4) allocations to the
account of such Member of Company loss and deduction as set forth in such Regulations, taking
into account adjustments to reflect book value.

(b)  Inthe event of a permitted sale or exchange of a Membership Interest or an
Economic Interest in the Company, the Capital Account of the transferor shall become the Capital
Account of the transferee to the extent it relates to the transferred Membership Interest or
Economic Interest in accordance with Section 1.704-1(b)(2)(iv) of the Treasury Regulations.
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©) The manner in which Capital Accounts are to be maintained pursuant to this
Section 6.02 is intended to comply with the requirements of Code Section 704(b) and the Treasury
Regulations promulgated thereunder. If the Company determines that the manner in which
Capital Accounts are to be maintained pursuant to the preceding provisions of this Section 6.02
should be modified in order to comply with Code Section 704(b) and the Treasury Regulations,
then notwithstanding anything to the contrary contained in the preceding provisions of this Section
6.02, the method in which Capital Accounts are maintained shall be so modified; provided,
however, that any change in the manner of maintaining Capital Accounts shall not materially alter
the economic agreement between or among the Members as set forth in the Operating Agreement.

(d) Upon liquidation of the Company (or any Member's Membership Interest or
Economic Interest Owner's Economic Interest), liquidating distributions will be made in
accordance with the positive Capital Account balances of the Members and Economic Interest
Owners, as determined after taking into account all Capital Account adjustments for the
Company's taxable year during which the liquidation occurs. Liquidation proceeds will be paid
within sixty days of the end of the taxable year (or, if later, within one hundred twenty days after
the date of the liquidation). The Company may offset damages for breach of this Operating
Agreement by an Interest Holder whose interest is liquidated (either upon the withdrawal of the
Member or the liquidation of the Company) against the amount otherwise distributable to such
Interest Holder.

(e) Except as otherwise required in the Act (and subject to Section 6.01), no
Interest Holder shall have any liability to restore all or any portion of a deficit balance in such
Interest Holder's Capital Account.

6.03  Withdrawal or Reduction of Members' Contributions to Capital:

(a) A Member shall not receive out of the Company's property any part of its
Capital Contribution until all liabilities of the Company, except liabilities to Members on account
of their Capital Contributions, have been paid or there remains property of the Company sufficient
to pay them.

(b) Subject to 6.03(a), a Member, irrespective of the nature of his Capital
Contribution, has only the right to demand and receive cash in return for his Capital Contribution.

ARTICLE 7.

ALLOCATIONS, INCOME TAX, DISTRIBUTIONS, ELECTIONS AND
REPORTS

7.01  Allocations of Profits and Losses from Operations. The Net Profits and Net
Losses of the Company for each fiscal year will be allocated proportionally among the Members
according to the size of their ownership interest. The initial Member Allocation is set forth in
Exhibit A.
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7.02  Special Allocations to Capital Accounts. Notwithstanding Section 7.01 hereof:

(a) No allocations of loss, deduction and/or expenditures described in Code
Section 705(a)(2)(B) shall be charged to the Capital Account of any Member if such allocation
would cause such Member to have a Deficit Capital Account. The amount of the loss, deduction
and/or Code Section 705(a)(2)(B) expenditure which would have caused a Member to have a
Deficit Capital Account shall instead be charged to the Capital Account of any Members which
would not have a Deficit Capital Account as a result of the allocation, in proportion to their
respective Capital Contributions, or, if no such Members exist, then to the Members in accordance
with their interests in Company profits pursuant to Section 7.01.

®) In the event any Member unexpectedly receives any adjustments,
allocations, or distributions described in Sections 1.704-1(b)(2)(ii)(d)(4), (5), (6) of the Treasury
Regulations, which create or increase a Deficit Capital Account of such Member, then items of
Company income and gain (consisting of a pro rata portion of each item of Company income,
including gross income, and gain for such year and, if necessary, for subsequent years) shall be
specially credited to the Capital Account of such Member in an amount and manner sufficient to
eliminate, to the extent required by the Treasury Regulations, the Deficit Capital Account so
created as quickly as possible. It is the intent that this Section 7.02(b) be interpreted to comply
with the alternate test for economic effect set forth in Section 1.704-1 (b) (2) (ii) (d) of the
Treasury Regulations.

© In the event any Member would have a Deficit Capital Account at the end of
any Company taxable year which is in excess of the sum of any amount that such Member is
obligated to restore to the Company under Treasury Regulations Section 1.704- 1(b)(2)(ii)(c) and
such Member's share of minimum gain as defined in Section 1.704-2(g)(1) of the Treasury
Regulations (which is also treated as an obligation to restore in accordance with Section
1.704-1(b)(2)(ii)(d) of the Treasury Regulations), the Capital Account of such Member shall be
specially credited with items of Membership income (including gross income) and gain in the
amount of such excess as quickly as possible.

(d)  Notwithstanding any other provision of this Section 7.02, if there is a net
decrease in the Company's minimum gain as defined in Treasury Regulation Section 1.704-2(d)
during a taxable year of the Company, then, the Capital Account of each Member shall be
allocated items of income (including gross income) and gain for such year (and if necessary for
subsequent years) equal to that Member's share of the net decrease in Company minimum gain.
This Section 7.02(d) is intended to comply with the minimum gain charge back requirement of
Section 1.704-2 of the Treasury Regulations and shall be interpreted consistently therewith. Ifin
any taxable year that the Company has a net decrease in the Company's minimum gain, and the
minimum gain charge back requirement would cause a distortion in the economic arrangement
among the Members and it is not expected that the Company will have sufficient other income to
correct that distortion, the Managers may in their discretion (and shall, if requested to do so by a
Member) seek to have the Internal Revenue Service waive the minimum gain charge back
requirement in accordance with Treasury Regulation Section 1.704-2(f)(4).
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(e) Items of Company loss, deduction and expenditures described in Code
Section 705(a)(2)(B) which are attributable to any nonrecourse debt of the Company and are
characterized as partner (Member) nonrecourse deductions under Section 1.704-2(i) of the
Treasury Regulations shall be allocated to the Members' Capital Accounts in accordance with
Section 1.704-2(i) of the Treasury Regulations.

® Beginning in the first taxable year in which there are allocations of
"nonrecourse deductions” (as described in Section 1.704-2(b) of the Treasury Regulations) such
deductions shall be allocated to the Members in accordance with, and as a part of, the allocations
of Company profit or loss for such period.

(g) In accordance with Code Section 704(c)(1)(A) and
Section.704-1(b)(2)(i)(iv) of the Treasury Regulations, if a Member contributes property with a
fair market value that differs from its adjusted basis at the time of contribution, income, gain, loss
and deductions with respect to the property shall, solely for federal income tax purposes, be
allocated among the Members so as to take account of any variation between the adjusted basis of
such property to the Company and its fair market value at the time of contribution.

(h) Pursuant to Code Section 704(c)(1)(B), if any contributed property is
distributed by the Company other than to the contributing Member within five years of being
contributed, then, except as provided in Code Section 704(c)(2), the contributing Member shall be
treated as recognizing gain or loss from the sale of such property in an amount equal to the gain or
loss that would have been allocated to such Member under Code Section 704(c)(1)(A) if the
property had been sold at its fair market value at the time of the distribution.

) In the case of any distribution by the Company to an Interest Holder, such
Interest Holder shall be treated as recognizing gain in an amount equal to the lesser of:

M the excess (if any) of (A) the fair market value of the
property (other than money) received in the distribution over (B) the adjusted basis of such
Member's Membership Interest or Economic Interest Owner's Economic Interest in the
Company immediately before the distribution reduced (but not below zero) by the amount
of money received in the distribution, or

) the Net Pre-Contribution Gain (as defined in Code Section
737(b) of the Interest Holder. The Net Pre-Contribution Gain means the net gain (if any)
which would have been recognized by the distributee Interest Holder under Code Section
704(c)(1)(B) of all property which (a) had been contributed to the Company within five
years of the distribution, and (b) is held by the Company immediately before the
distribution, if such property had been distributed by the Company to another Interest
Holder. If any portion of the property distributed consists of property which had been
contributed by the distributee Interest Holder to the Company, then such property shall not
be taken into account under this Section 7.02(i) and shall not be taken into account in
determining the amount of the Net Pre-Contribution Gain. If the property distributed
consists of an interest in an Entity, the preceding sentence shall not apply to the extent that
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the value of such interest is attributable to the property contributed to such Entity after such
interest had been contributed to the Company.

() In connection with a Capital Contribution of money or other property (other
than a de minimis amount) by a new or existing Interest Holder as consideration for an Economic
Interest or Membership Interest, or in connection with the liquidation of the Company or a
distribution of money or other property (other than a de minimis amount) by the Company to a
retiring Interest Holder (as consideration for an Economic Interest or Membership Interest), the
Capital Accounts of the Members shall be adjusted to reflect a revaluation of Company property
(including intangible assets) in accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(f).
If, under Section 1.704-1(b)(2)(iv)(f) of the Treasury Regulations, Company property that has
been revalued is properly reflected in the Capital Accounts and on the books of the Company at a
book value that differs from the adjusted tax basis of such property, then depreciation, depletion,
amortization and gain or loss with respect to such property shall be shared among the Members in
a manner that takes account of the variation between the adjusted tax basis of such property and its
book value, in the same manner as variations between the adjusted tax basis and fair market value
of property contributed to the Company are taken into account in determining the Members' shares
of tax items under Code Section 704(c).

{9} All recapture of income tax deductions resulting from the sale or disposition
of Company property shall be allocated to the Member or Members to whom the deduction that
gave rise to such recapture was allocated hereunder to the extent that such Member is allocated any
gain from the sale or other disposition of such property.

) Any credit or charge to the Capital Accounts of the Members pursuant to
Sections 7.02(b), (c), and/or (d), hereof shall be taken into account in computing subsequent
allocations of profits and losses pursuant to Section 7.01, so that the net amount of any items
charged or credited to Capital Accounts pursuant to Sections 7.01 and 7.02 shall to the extent
possible, be equal to the net amount that would have been allocated to the Capital Account of each
Member pursuant to the provisions of this Article 7. if the special allocations required by Sections
7.02(b), (c), and/or (d), had not occurred.

7.03  Distributions. All distributions of cash or other property shall be made to the
Members pro rata in proportion to the respective Percentage Interests of the Members on the
record date of such distribution. Except as provided in Section 7.04, all distributions of
Distributable Cash and property shall be made at such time as determined by the Managers. If the
Managers cannot agree on the distribution amounts, the final amount shall be by an affirmative
vote of Members holding at least a Majority Interest. The Managers shall meet at least every
three months to discuss such distributions. All amounts withheld pursuant to the Code or any
provisions of state or local tax law with respect to any payment or distribution to the Members
from the Company shall be treated as amounts distributed to the relevant Member or Members
pursuant to this Section 7.03.
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7.04  Limitation upon Distributions.

(a) No distributions or return of contributions shall be made and paid if, after
the distribution or return of contributions is made either

) the Company would be insolvent; or
(2)  the net assets of the Company would be less than zero.

b The Managers may base a determination that a distribution or return of
contribution may be made under Section 7.04(a) in good faith reliance upon a balance sheet and
profit and loss statement of the Company represented to be correct by the person having charge of
its books of account or certified by an independent public or certified public accountant or firm of
accountants to fairly reflect the financial condition of the Company.

7.05 Accounting Principles. The profits and losses of the Company shall be determined
in accordance with generally accepted accounting principles applied on a consistent basis using the
cash method of accounting.

7.06 Interest on and Return of Capital Contributions. No Member shall be entitled to
interest on its Capital Contribution or to return of its Capital Contribution.

7.07 Loans to Company. Nothing in this Operating Agreement shall prevent any
Member from making secured or unsecured loans to the Company by agreement with the
Company.

7.08  Accounting Period. The Company's accounting period shall be the calendar year.

7.09 Records, Audits and Reports. At the expense of the Company, the Managers shall
maintain records and accounts of the operations and expenditures of the Company. At a
minimum the Company shall keep at its principal place of business the following records:

(a) A current list of the full name and last known address of each Member and
Economic Interest Owner setting forth the amount of cash each Member and Economic Interest
Owner has contributed, a description and statement of the agreed value of the other property or
services each Member and Economic Interest Owner has contributed or has agreed to contribute in
the future, and the date on which each became an Interest Holder;

(b) A copy of the Articles of Organization of the Company and all amendments
thereto, together with executed copies of any powers of attorney pursuant to which any

amendment has been executed;

© Copies of the Company's federal, state, and local income tax returns and
reports, if any, for the three most recent years;
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(d) Copies of the Company's currently effective written Operating Agreement,
and copies of any financial statements of the Company for the three most recent years;

© Minutes of every meeting;

® Any written consents obtained from Members for actions taken by
Members without a meeting; and

(2) Unless contained in the Articles of Organization or the Operating
Agreement, a writing prepared by the Managers setting out the following:

€8 The times at which or events on the happening of which any
additional contributions agreed to be made by each Member and Economic Interest
Owner are to be made.

2) Any right of an Interest Holder to receive distributions that
include a return of all or any part of the Interest Holder's contributions.

3) Any power of an Interest Holder to grant the right to become
an assignee of any part of the Interest Holder's interest, and the terms and
conditions of the power which power shall be subject to Article 8. of this
Agreement.

7.10  Returns and other Elections. The Managers shall cause the preparation and timely
filing of all tax returns required to be filed by the Company pursuant to the Code and all other tax
returns deemed necessary and required in each jurisdiction in which the Company does business.
Copies of such returns or pertinent information there from, shall be furnished to the Members
within a reasonable time after the end of the Company's fiscal year upon the Members' written
request. All elections permitted to be made by the Company under federal or state laws shall be
made by the Managers in their sole discretion, provided that the Managers shall make any tax
election requested by Members owning a Majority Interest.

7.11 Tax Matters Partner.  Douglas Anderson is designated the "Tax Matters
Partner" (as defined in Code Section 6231), and is authorized and required to represent the
Company (at the Company's expense) in connection with all examinations of the Company's
affairs by tax authorities, including, without limitation, administrative and judicial proceedings,
and to expend Company funds for professional services and costs associated therewith. The
Members agree to cooperate with each other and to do or refrain from doing any and all things
reasonably required to conduct such proceedings.

7.12 Tax Preparation of Withdrawing Member. In the event of a Members Withdrawal
Event from the Company, the Company shall continue through its Company’s outside Tax
Accountant to prepare all Federal and State Income Tax Returns for the Withdrawing Member or
his or her estate for a minimum of five years, or until all proceeds due from LCM are received by
the Withdrawing Member or his or her estate.
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ARTICLE 8.
CHANGES IN MEMBERS
Section 8.01. Death, Dissolution, Retirement or Bankruptcy of Member.

(a) To the extent contemplated in the Act, the death, retirement, resignation, expulsion,
bankruptcy or dissolution of a Member, or the occurrence of any other event which terminates the
continued membership of a Member in the Company (a “Withdrawal Event”), shall dissolve the
Company unless the remaining Member(s) unanimously consent to the continuation of the
business of the Company (“Unanimous Consent™). Such unanimous consent need not include the
consent of the Member who shall have caused the Withdrawal Event (the “Former Member”), who
shall thereafter be and become an Assignee. Notwithstanding anything to the contrary, a Member
desiring to resign shall give a minimum of thirty (30) days written notice to the Company.

(b) Upon the occurrence of the Withdrawal Event, and the Unanimous Consent, the
Company, or existing Members of the Company as described in Section 8.02, shall purchase the
Former Member’s Membership Interest. Provided, however, if the purchase is triggered by the
death or disability of a Member, the proceeds from the insurance policy on the life of the deceased
or disabled Member, if any, shall be applied promptly to payment of the Purchase Price after
receipt thereof.

©) The Company or the Members shall attempt to purchase term life insurance
policies on the lives of each Member in an amount sufficient to provide benefits at least equal to
the valuation of the Membership Interest as described hereinafter. Neither the Company nor the
Members shall be required to obtain such policies of life insurance if the cost to purchase them is
deemed to be unreasonable. Failure or inability of the Company or the Members to purchase and
maintain life or disability insurance shall not give rise to any claim hereunder.

(d) The Company shall provide accounting and legal services to the Former Member or
his estate or other representative, if applicable, to assist in the preparation of legal services for the
Company tax year(s) in which the Withdrawal Event occurs.

Section 8.02  Additional Members and Transfers of Membership Interests Among
Members. From the date of the formation of the Company, any Person or Entity acceptable to the
Members by their unanimous vote thereof may become a Member in this Company either by the
issuance by the Company of Membership Interests for such consideration as the Members by their
unanimous votes shall determine, or as a transferee of a Member's Membership Interest or any
portion thereof, subject to the terms and conditions of this Operating Agreement. Members may
also, by unanimous consent, agree to increase or decrease the Membership Interests of Members.
No new Members shall be entitled to any retroactive allocation of losses, income or expense
deductions incurred by the Company. The Managers may, at their option, at the time a Member is
admitted, close the Company books (as though the Company's tax year has ended) or make pro rata
allocations of loss, income and expense deductions to a new Member for that portion of the
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Company's tax year in which a Member was admitted in accordance with the provisions of Code
Section 706(d) and the Treasury Regulations promulgated thereunder.

Section 8.03. Valuation and Payment of Membership Interests. The valuation of any
Membership Interests sold, purchased, or transferred pursuant to Sections 8.01 and/or 8.02 shall be
calculated as follows:

(a) The Calculated Net Worth will be based on a mean average of the Calculated Net
Worth taken at the end of the nearest prior “tax quarter” prior to the Member’s withdrawal and the
December 31 Calculated Net Worth from the preceding two years. The end of the “tax quarter”
will be defined as the following dates: March 31, May 31, August 31, or December 31.
Beginning with calendar year starting January 1, 2019 and all following years the Calculated Net
Worth for the entire year ending December 31 will be established by the mean average of the
Calculated Net Worth taken at the end of each “tax quarter” and will be defined by the following
dates: March 31, May 31, August 31 and December 31.

(b) The mean average of these three Calculated Net Worth amounts will be assigned a
multiplier of 1.3, and that final amount will be determined the Valuation of Membership Interest
assigned to the transaction.

© The Calculated Net Worth for the three dates described above will be determined
by LCM’s outside independent accountant by applying the following formula:

Cash Basis Net Worth $
Add: Accounts Receivable +$
Less: (Accounts Payable) -$
Add: Work in Process +$
Calculated Net Worth: =3

Calculated Net Worth #1 (End of Calculated Net Worth 4-quarter mean average for
Calculated Net Worth #1 or end of previous “tax quarter” if the event takes place between
quarters) + Calculated Net Worth #2 (previous 12/31) + Calculated Net Worth #3
(previous12/31 to calculation #2)) + 3 = Average Calculated Net Worth.

Average Calculated Net Worth x 1.3 (multiplier) = Valuation

(d The determination of Calculated Net Worth by LCM’s outside independent
accountant shall be final, and not subject to challenge by any Member, Economic Interest Owner,
or their respective representatives.

(e) Upon the occurrence of a Withdrawal Event, the continuing Company or other
purchasing party shall make distributions to the withdrawing Member, or his or her representative,

in the total amount equal to the Valuation of the Member’s Membership Interest, as determined
pursuant to Section 8.03 hereof, as follows:
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iii)

Insurance Proceeds. If the Company or other purchasing party is the
owner and beneficiary of any insurance on the life of a deceased Member
from whose Estate the Company or other purchasing party is purchasing
such Membership Interest, an amount equal to the death benefits payable to
the beneficiary under the policy or policies shall be paid in cash at the date
of sale to the Estate of the deceased Member on account of the Valuation of
the Member’s Membership Interest and only the balance, if any, may be
deferred as provided in paragraph (ii). If the insurance proceeds exceed
the Valuation of the Member’s Membership Interest, the excess shall be the
property of such owner and beneficiary of the insurance; and

Balance of Valuation. The excess (if any) of the Valuation of the
Member’s Membership Interest, over any amount of insurance payable
under paragraph (i) above shall be payable in no more than sixty (60)
months.  The first $300,000 (or total amount due if less than $300,000) of
the balance due shall be made in no more than sixty (60) equal consecutive
monthly installments of principal and interest, with the first payment being
due one (1) month after date of the sale or transfer resulting from the
Withdrawal Event which caused the purchase of the Member’s
Membership Interest, with interest on the unpaid balance being computed at
an annual rate equal to the long-term “Applicable Federal Rate” pursuant to
Internal Revenue Code Section 1274 in effect, compounded and
re-calculated on January 1 of each successive year until the total balance
due has been paid out. This calculation and schedule will be determined by
the Company’s outside independent accountant. If the total balance due on
the Membership Interest is greater than $300,000, the remaining amount
shall be made in quarterly payments at the same time and on the same
schedule as the remaining Members’ distributions are made of the
Company’s profits. The entire remaining balance due to the selling
Member for his or her Membership Interest with interest as described above
is to be completed in no more than sixty (60) months. The obligation to
make such deferred payments shall be evidenced by the promissory note of
the Company (LCM) made payable to the order of the selling Member or
his or her Estate. The note shall be executed by the Company’s managing
Member(s). Such note shall be secured by liens (containing customary
terms) on the Company’s accounts receivable and on any real property
owned by the Company, unless such liens create an event of default in a
previously existing borrowing arrangement. All such liens under this
Agreement shall be subordinate to any existing liens on such assets.  The
Company shall have the right to prepay such note or notes in whole or in
part at any time without penalty.

A cap on the amount of combined interest and principal payments that is

required to be made to all withdrawing Members and their Membership

Interest at one time during any year will be limited to 7% of the Company’s
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gross revenues for that calendar year. The purpose of this provision is to
ensure that the Company remains a viable debtor in the event of a decreased
in profits. Any withdrawing Membership Interest payments prevented by
the cap are not relinquished permanently but rather deferred, in the order in
which the obligation was incurred, to the next calendar year in which the
threshold is not exceeded. This subsection supersedes subsection ii above.

Section 8.04. Transfer and Assignment of Members” Membership Interest. Except as
stated in Sections 8.01, 8.02, and 8.08, no Member shall be entitled to assign, convey, sell,
encumber or in any way alienate all or any part of the Member’s Membership Interest in the
Company and as a Member except with the prior written consent of the all other Members, which
consent may be given or withheld, conditioned or delayed (as allowed by this Agreement or the
Act), as the remaining Members may determine in their sole discretion. Transfers in violation of
this Section 8.02 shall only be effective to the extent set forth in Section 8.07(b) hereof.

Section 8.05. Further Restrictions on Transfer. No Member shall assign, convey, sell,
encumber or in any way alienate all or any part of the Member’s Membership Interest in the
Company: (i) without registration under applicable federal and state securities laws, or unless he
delivers an opinion of counsel satisfactory to the Company that registration under such laws is not
required; or (ii) if the Interest to be sold or exchanged, when added to the total of all other
Membership Interests sold or exchanged in the preceding twelve (12) consecutive months prior
thereto, would result in the termination of the Company under Section 708 of the Code.

Section 8.06. Effect of Transfer.

(a) Any permitted transfer of all or any portion of a Member’s Membership Interest in
the Company will take effect on the first day of the month following receipt by the Members of
written notice of transfer. Any Transferee of a Membership Interest in the Company shall take
subject to the restrictions on transfer imposed by this Agreement.

b Upon any transfer of a Member’s Membership Interest in the Company in violation
of this Agreement, the Transferee shall have no right to participate in the management of the
business and affairs of the Company or to become a Member, but such Transferee shall only be
entitled to receive the share of profits or other compensation by way of income and the return of
contributions to which the transferor of such Interest in the Company would otherwise be entitled.

Section 8.07 Transfer of Membership Interests into Grantor Trust. Notwithstanding
anything to the contrary in this Operating Agreement, a Member is permitted to transfer his
Membership Interest to a trust (a “Grantor Trust”), the entire portion of which the Member is
deemed to be the owner for Federal income tax purposes, provided such Member retains full rights
and control over any such Grantor Trust until the first to occur of the Member’s death or disability;
provided however, that Membership Interests owned by any such Grantor Trust shall, for purposes
of this Operating Agreement, be deemed to be owned by the Member transferring such
Membership Interest thereto. Membership Interests owned by any transferee permitted by this
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section shall be subject to all of the terms, conditions, and restrictions of this Operating
Agreement.

ARTICLE 9.
DISSOLUTION AND TERMINATION
9.01 Dissolution.

(a) The Company shall be dissolved upon the unanimous written agreement of
all Members

()] [f a Member who is an individual dies or a court of competent jurisdiction
adjudges him to be incompetent to manage his person or his property, the Member's executor,
administrator, guardian, conservator, or other legal representative may exercise all of the
Member's rights for the purpose of settling his estate or administering his property, but shall have
no right to participate in the management or conduct of the Company’s business..

9.02 Winding Up, Liquidation and Distribution of Assets.

(@ Upon dissolution, an accounting shall be made by the Company's
independent accountants of the accounts of the Company and of the Company's assets, liabilities
and operations, from the date of the last previous accounting until the date of dissolution. The
Managers shall immediately proceed to wind up the affairs of the Company.

(b) If the Company is dissolved and its affairs are to be wound up, the
Managers shall:

) Sell or otherwise liquidate all of the Company's assets as
promptly as practicable (except to the extent the Managers may determine to distribute any
assets to the Members in kind),

) Allocate any profit or loss resulting from such sales to the
Members' and Economic Interest Owners' capital Accounts in accordance with Article 7.
hereof,

3) Discharge all liabilities of the Company, including liabilities
to Members and Economic Interest Owners who are creditors, to the extent otherwise
permitted by law, other than liabilities to Members and Economic Interest Owners for
Distributions, and establish such Reserves as may be reasonably necessary to provide for
contingent liabilities of the Company (for purposes of determining the Capital Accounts of
the Members and Economic Interest Owners, the amounts of such Reserves shall be
deemed to be an expense of the Company),

@) Distribute the remaining assets in the following order:
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(A)  If any assets of the Company are to be distributed in
kind, the net fair market value of such assets as of the date of dissolution shall be
determined by independent appraisal or by agreement of the Members. Such
assets shall be deemed to have been sold as of the date of dissolution for their fair
market value, and the Capital Accounts of the Members and Economic Interest
Owners shall be adjusted pursuant to the provisions of Article 7. and Section 6.02
of this Operating Agreement to reflect such deemed sale.

(B) The positive balance (if any) of each Interest
Holder's Capital Account (as determined after taking into account all Capital
Account adjustments for the Company's taxable year during which the liquidation
occurs) shall be distributed to the Interest Holder, either in cash or in kind, as
determined by the Managers, with any assets distributed in kind being valued for
this purpose at their fair market value as determined pursuant to Section
10.02(b)(i). Any such distributions to the Interest Holders in respect of their
Capital Accounts shall be made in accordance with the time requirements set forth
in Section 1.704-1(b)(2)(ii)(b)(2) of the Treasury Regulations.

©) Notwithstanding anything to the contrary in this Operating Agreement,
upon a liquidation within the meaning of Section 1.704-1(b)(2)(ii)(g) of the Treasury Regulations,
if any Member has a Deficit Capital Account (after giving effect to all contributions, distributions,
allocations and other Capital Account adjustments for all taxable years, including the year during
which such liquidation occurs), such Member shall have no obligation to make any Capital
Contribution, and the negative balance of such Member's Capital Account shall not be considered
a debt owed by such Member to the Company or to any other Person for any purpose whatsoever.

(d) Upon completion of the winding up, liquidation and distribution of the
assets, the Company shall be deemed terminated.

(e) The Managers shall comply with all requirements of applicable law
pertaining to the winding up of the affairs of the Company and the final distribution of its assets.

9.03  Articles of Dissolution. When all debts, liabilities and obligations of the Company
have been paid and discharged or adequate provisions have been made therefor and all of the
remaining property and assets of the Company have been distributed, articles of dissolution as
required by the Act, shall be executed in duplicate and filed with the Illinois Secretary of State.

9.04 Effect of Filing of Articles of Dissolution. Upon the filing of articles of
dissolution with the Illinois Secretary of State, the existence of the Company shall cease, except
for the purpose of suits, other proceedings and appropriate action as provided in the Act. The
Managers shall have authority to distribute any Company property discovered after dissolution,
convey real estate and take such other action as may be necessary on behalf of and in the name of
the Company.
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9.05 Return of Contribution Nonrecourse to Other Members. Except as provided by
law or as expressly provided in this Operating Agreement, upon dissolution, each Member shall
look solely to the assets of the Company for the return of his Capital Contribution. If the
Company property remaining after the payment or discharge of the debts and liabilities of the
Company is insufficient to return the cash contribution of one or more Members, such Member or
Members shall have no recourse against any other Member, except as otherwise provided by law.

ARTICLE 10.
MISCELLANEOUS PROVISIONS

10.01 Notices. Any notice, demand, or communication required or permitted to be given
by any provision of this Operating Agreement shall be deemed to have been sufficiently given or
served for all purposes if (1) either by actual delivery of the notice into the hands of the parties
thereunto entitled; (2) or by the mailing of the notice in the U.S. mail, certified mail, return receipt
requested; or (3) sent by nationally recognized, overnight delivery service, addressed to the
Member's and/or Company's address, as appropriate, which is set forth in this Operating
Agreement. The notice shall be deemed to be received in case (1) on the date of its actual receipt
by the party entitled thereto and in cases (2) or (3) on the date of its mailing or deposit with such
delivery service. The failure or refusal of any party to accept any notice given pursuant to this
paragraph shall be conclusively deemed receipt thereof and knowledge of its contents.

10.02 Books of Account and Records. Proper and complete records and books of
account shall be kept or shall be caused to be kept by the Managers in which shall be entered fully
and accurately all transactions relating to the Company's business in such detail and completeness
as is customary and usual for businesses of the type engaged in by the Company. Such books and
records shall be maintained as provided in Section 7.09. The books and records shall at all times
be maintained at the principal place of business of the Company.

10.03 Application of Illinois Law. This Operating Agreement and its interpretation shall
be governed exclusively by its terms and by the laws of the State of Illinois, and specifically the
Act.

10.04 Waiver of Action for Partition. Each Member and Economic Interest Owner
irrevocably waives during the term of the Company any right that it may have to maintain any
action for the partition with respect to the property of the Company.

10.05 Amendments. This Operating Agreement may not be amended except in writing
by the unanimous vote of the Members. Any amendment changing the Percentage Interests of the
Members also requires the unanimous vote of the Members.

10.06 Execution of Additional Instruments. FEach Member hereby agrees to execute
such other and further statements of interest and holdings, designations and other instruments

necessary to comply with any laws, rules or regulations.
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10.07 Construction. Whenever the singular number is used in this Operating Agreement
and when required by the context, the same shall include the plural and vice versa, and the
masculine gender shall include the feminine and neuter genders and vice versa.

10.08 Headings. The headings in this Operating Agreement are inserted for convenience
only and are in no way intended to describe, interpret, define, or limit the scope, extent or intent of
this Operating Agreement or any provision hereof.

10.09 Waivers. The failure of any party to seek redress for default of or to insist upon the
strict performance of any covenant or condition of this Operating Agreement shall not prevent a
subsequent act, which would have originally constituted a default, from having the effect of an
original default.

10.10 Rights and Remedies Cumulative. The rights and remedies provided by this
Operating Agreement are cumulative and the use of any one right or remedy by any party shall not
preclude or waive the right to use any other remedy. Said rights and remedies are given in
addition to any other legal rights the parties may have.

10.11 Severability. If any provision of this Operating Agreement or the application
thereof to any person or circumstance shall be invalid, illegal or unenforceable to any extent, the
remainder of this Operating Agreement and the application thereof shall not be affected and shall
be enforceable to the fullest extent permitted by law.

10.12  Heirs, Successors and Assigns. Each and all of the covenants, terms, provisions
and agreements herein contained shall be binding upon and inure to the benefit of the parties hereto
and, to the extent permitted by this Operating Agreement, their respective heirs, legal
representatives, successors and assigns.

10.13  Creditors. None of the provisions of this Operating Agreement shall be for the
benefit of or enforceable by any creditors of the Company.

10.14  Counterparts. This Operating Agreement may be executed in counterparts, each
of which shall be deemed an original but all of which shall constitute one and the same instrument.

10.15 Entire Agreement. This Operating Agreement supersedes all agreements
previously made between the parties relating to its subject matter. There are no other
understandings or agreements between them. It contains the entire agreement of the parties. It
may not be changed orally but only by an agreement in writing signed by the party against whom
enforcement of any waiver, change, modification, extension or discharge is sought.

10.16 Joint Preparation. The initial Members have participated jointly in the
negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the initial Members
and no presumption or burden of proof shall arise favoring or disfavoring any initial Member by
virtue of the authorship of any of the provisions of this Agreement.
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10.17  Incorporation of Exhibits. The Exhibits identified in this Agreement are
incorporated herein by reference and made a part hereof.

(signature page follows)
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IN WITNESS WHEREOF, the parties hereto have caused their signatures, or the
signatures of their duly authorized representatives, to be set forth below on the day and year first

above written.

Lt (elope

RICHARD A. LEHNER

Oy A

Al —

/JOHN H. CATLIN

294

DOUGLAS A. MOHNKE

A,

“DOGGFAS ANDERSON

MARK.SM,ALL

/"/-/- )‘4 A Ny

]9151) DOUGLAS
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EXHIBIT A

NAME and ADDRESS

'AMOUNT
CONTRIBUTED

ECONOMIC
INTEREST

RICHARD LEHNER
2419 Noyes
Evanston, IL 60201

23.33%

JOHN CATLIN
1410 N. State Parkway, #11B
Chicago, IL 60610
DOUGLAS A MOHNKE

Trustee for the Douglas A Mohnke Trust

dated November 3, 2005

638 Michigan

Evanston, IL 60202

DOUGLAS ANDERSON
611 W. Lincoln Avenue
Wheaton, IL 60187

12.51%

123.33%

25.83%

MARK SMALL
420 W. Colorado Ave.
Frankfort, IL. 60423

' CASEY M BURCH
924 Lawn Circle
Western Springs, IL 60558

5.00%

15.00%

TODD DOUGLAS
2842 N. Richmond St.
Chicago, IL 60618

| $293,446
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UNANIMOUS CONSENT OF THE MEMBERS OF LCM ARCHITECTS, LLC

Pursuant to Section 10.05 of the Operating Agreement (the “Operating Agreement™) of
LCM ARCHITECTS, LLC, an Illinois Limited Liability Company (the “Company™), the
Members of the Company take the following actions by unanimous vote:

RESOLVED, that the Operating Agreement of the Company is hereby amended and
restated in its entirety, as set forth in Exhibit A to this Unanimous Consent and incorporated
herein.

FURTHER RESOLVED, The Membership Interest of Richard Lehner and Douglas
Mohnke is hereby reduced from twenty five and eighty-three one hundred percent (25.83%) each
to twenty three and thirty-three one hundred percent (23.33%) each, and the membership interest
of Todd Douglas is hereby increased from zero percent (0%) to five percent (5%).

Such changes to be implemented as follows for Todd Douglas:

1. As of January 1, 2020, Richard Lehner and Douglas Mohnke will reduce their
Membership Interest each from 25.83% to 23.33%; and Todd Douglas is hereby increased from
zero percent (0%) to five percent (5%).

2. On that same date, the Membership Interest of Todd Douglas will increase from 0% to
5%. In exchange for this 5% Membership Interest, Todd Douglas will contribute to his capital
account a total of $293.446 plus interest on any unpaid balance. This capital contribution is to be
made at Todd Douglas’s discretion, but at a minimum of TBD% of his LCM Architects quarterly
distributions on the unpaid balance until the total balance has been paid. The interest on the
unpaid balance will be computed at an annual rate equal to the long-term “Applicable Federal
Rate” pursuant to Internal Revenue Code Section 1274 in effect, compounded and re-calculated
on January 1 of each successive year until the total balance has been paid. Once the total
payments to the capital account equals this amount (LCM “Valuation” plus interest), Todd
Douglas will cease payments to the capital account and the payment for the 5% Membership
Interest shall be fulfilled. The entire contribution, with interest to Todd Douglas capital account
is to be completed in no more than seventy-two (72) months beginning January 1, 2020. Todd
Douglas may prepay without penalty, in whole or part and at any time or from time to time, the
amount necessary to achieve the afore described 5% Membership Interest.

a. January 1, 2020 “Valuation” $5.868.916 (This Valuation was calculated per the
Amended and Restated Operating Agreement, Section 8.03) Total capital account
contributions to pay for 5% of ownership: $293.446

3. Ifthe firm “Valuation” increases or decreases by 35% or more, either party subject to this
agreement may elect to re-evaluate the remaining balance for Todd Douglas’s capital account
contributions using the “Valuation” process defined in the Amended and Restated Operating
Agreement, Section 8.03 for the percentage of the 5% increased ownership that has not yet been
paid.
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4. In the event of separation from the Company prior to the fulfillment of the contributions
to the capital account as defined above, Todd Douglas’s Membership Interest percentage
calculation will be the percentage of the 5% ownership increase that has been fulfilled by the
total of his capital contributions.

5. In the event that the Company ceases business operations prior to the fulfillment of the
contributions to the capital account as defined above, Todd Douglas’s ownership percentage
calculation will be the percentage of the 5% ownership increase that has been fulfilled by the
total of his capital account contributions.

6. In the event that the Members, prior to the completion of payment by Todd Douglas of
the amounts necessary to increase his capital account to 5% of Valuation, determine to admit
additional Members, or there is a withdrawal event of an existing Member in accordance with the
procedures outlined in Article 8 of the Operating Agreement, the percentage of Membership
Interest owned by, and the amounts owed by, Todd Douglas shall be proportionately adjusted.

Dated: as of April 15, 2020

And effective as of January 1, 2020 k éﬂ
% e .

RICHARD LEHNER

il ——

/JOHN CATLIN

DOUGLAS A. MOHNKE

294

~DOYGLAS ANDERSON

%:/,

)MARKVSMALL

Asa BURCH

il

1QDE$ DOUGLAS

Being all the current and new Members of
the Company
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UNANIMOUS CONSENT OF THE MEMBERS OF LCM ARCHITECTS, LLC

Pursuant to Section 10.05 of the Operating Agreement (the “Operating Agreement”) of LCM
ARCHITECTS, LLC, an Illinois Limited Liability Company (the “Company”), the Members of
the Company take the following actions by unanimous vote:

RESOLVED, that the Operating Agreement of the Company is hereby amended and
restated in its entirety, as set forth in Exhibit A to this Unanimous Consent and incorporated
herein.

FURTHER RESOLVED, that the Membership Interest of Richard Lehner is hereby
reduced from twenty-five and 83/100 percent (25.83%) to 23 and 33/100% (23.33%) and the
Membership Interest of Douglas A. Mohnke, Trustee for the Douglas A Mohnke Trust is hereby
reduced from twenty-five and 83/100 percent (25.83%) to 23, and 33/100% (23.33%), The
membership interest of Todd Douglas is each hereby increased from zero percent (0%) to five
percent (5%).

Such changes to be implemented as follows for Richard Lehner:
Per our discussion the following are the terms of my reduced ownership:

= The terms of this reduction will be based on the LCM Operating Agreement revised as of
January 1, 2020.

» The value of 2.5% withdrawal will be calculated as defined in the LCM Operating
Agreement dated January 1, 2020, Section 803 (a)(b)(c)(d). This amount will be defined
as the LCM Valuation.

* The value of 2.5% withdrawal will be paid in two ways as defined in the LCM Operating
Agreement dated January Section 803 (e) and revised below:

1. A monthly payment of $5,000 per month. This monthly payment will be
deferred and the total amount due will be distributed in the quarterly payment
amounts as defined in Section 803(¢)(ii).

2. The remaining balance will be distributed per Section 803(e)(i)(ii)(iii).

Dated: as of April 15, 2020

And effective as of January 1, 2020 & éﬂ
% -

RICHARD LEHNER

Al _——

JJOHN CATLIN

O Abe_

DOUGLAS A. MOHNKE
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UNANIMOUS CONSENT OF THE MEMBERS OF LCM ARCHITECTS, LLC

Pursuant to Section 10.05 of the Operating Agreement (the “Operating Agreement”) of LCM
ARCHITECTS, LLC, an Illinois Limited Liability Company (the “Company”), the Members of
the Company take the following actions by unanimous vote:

RESOLVED, that the Operating Agreement of the Company is hereby amended and
restated in its entirety, as set forth in Exhibit A to this Unanimous Consent and incorporated
herein.

FURTHER RESOLVED, that the Membership Interest of Douglas A. Mohnke. Trustee
for the Douglas A Mohnke Trust is hereby reduced from twenty-five and 83/100 percent
(25.83%) to 23 and 33/100% (23.33%) and the Membership Interest of Richard Lehner is hereby
reduced from twenty-five and 83/100 percent (25.83%) to 23, and 33/100% (23.33%), The
membership interest of Todd Douglas is each hereby increased from zero percent (0%) to five
percent (5%).

Such changes to be implemented as follows for Douglas A Mohnke, Trustee for the Douglas A
Mohnke Trust:

Per our discussion the following are the terms of my reduced ownership:

= The terms of this reduction will be based on the LCM Operating Agreement revised as of
January 1, 2020.

= The value of 2.5% withdrawal will be calculated as defined in the LCM Operating
Agreement dated January 1, 2020, Section 803 (a)(b)(¢)(d). This amount will be defined
as the LCM Valuation.

* The value of 2.5% withdrawal will be paid in two ways as defined in the LCM Operating
Agreement dated January Section 803 (e) and revised below:

1. A monthly payment of $5,000 per month. This monthly payment will be
deferred and the total amount due will be distributed in the quarterly payment
amounts as defined in Section 803(e)(it).

2. The remaining balance will be distributed per Section 803(e)(i)(ii)(iii).

Dated: as of April 15,2020

And effective as of January 1, 2020 %
% e

/RICHARD LEHNER

Al

JJOHN CATLIN

DOUGLAS A. MOHNKE
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